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EXTRAORDINARY GENERAL MEETING 

No 1898/16 

of 11 August 2016 



In the year two thousand and sixteen, on the eleventh day of August. 

Before Us, Maitre Jacques Kesseler, notary residing in Petange, Grand Duchy of Luxembourg, 
There appeared: 

Partners Group Direct Infrastructure 2015 (USD), L.P. Inc, a limited partnership gov- 
erned by the laws of Guernsey, having its registered office at Tudor House, Le Bordage, 
BGU-GY1 1 BT, St Peter Port, Guernsey, registered with the companies register of Guern- 
sey under number 2225, acting through its general partner Partners Group Management 
VII Limited, a company limited by shares governed by the laws of Guernsey, having its 
registered office at Tudor House, Le Bordage, BGU-GY1 1 BT, St Peter Port, Guernsey, 
registered with the companies register of Guernsey under number 48148 (the "Initial Share- 
holder"), 

hereby represented by Mrs. Marisa Gomes, employee with professional address in Petange, 
Grand Duchy of Luxembourg, 

pursuant to a power of attorney given under private seal on 1 1 August 2016, which, after having 
been signed ne varietur by its holder and the undersigned notary, shall remain attached to the 
present deed for registration purposes. 

The Initial Shareholder, represented as indicated above, declares that it currently holds the en- 
tire share capital of Green Island Renewable Power S.a r.l., a private limited liability com- 
pany (societe a responsabilite limitee) incorporated under the laws of Luxembourg, pursuant to 
a deed of Maitre Martine Schaeffer, civil law notary residing in Luxembourg (Grand Duchy of 
Luxembourg), dated 10 May 2016 and published in the Memorial C, Recueil des Societes et 
Associations, number 2123 dated 19 July 2016, with a share capital of twenty thousand United 
States Dollars (USD 20,000), with its registered office at 14, rue Edward Steichen, L-2540 
Luxembourg and registered with the Luxembourg Trade and Companies Register under number 
B 206.256 (the "Company"). The Company's articles of association have not been amended 
since the incorporation of the Company. 
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The Initial Shareholder, represented as indicated above, further declares that the agenda on 
which resolutions are to be passed is as follows: 


AGENDA 

1. Creation of ten (10) classes of shares, namely Classes A, B, C, D, E, F, G, H, I and J. 

2. Subsequent increase of the Company’s share capital by an amount of three hundred and 
thirty six thousand and fifteen United States Dollars and sixty cents (USD 336,015.60), 
thereby raising it from its current amount of twenty thousand United States Dollars 
(USD 20,000) to three hundred and fifty six thousand and fifteen United States Dollars 
and sixty cents (USD 356,015.60) by the issuance of thirty three million six hundred 
and one thousand five hundred and sixty (33,601,560) new shares, with a nominal value 
of one United State Dollar cent (USD 0.01), each (the “New Shares”) as follows: 

i. 3,360,156 Class A Shares; 

ii. 3,360,156 Class B Shares; 

iii. 3,360,156 Class C Shares; 

iv. 3,360,156 Class D Shares; 

v. 3,360,156 Class E Shares; 

vi. 3,360,156 Class F Shares; 

vii. 3,360,156 Class G Shares; 

viii. 3,360,156 Class H Shares; 

ix. 3,360,156 Class I Shares; and 

x. 3,360,156 Class J Shares. 

3. Acknowledgement of the subscription and payment of the New Shares by way of a con- 
tribution in cash. 

4. Approval of the decrease of the share capital of the Company by an amount of twenty 
thousand United States Dollars (USD 20,000) so as to reduce it from its current amount 
of three hundred fifty six thousand and fifteen United States Dollars and sixty cents 
(USD 356,015.60) to an amount of three hundred thirty six thousand and fifteen United 
States Dollars and sixty cents (USD 336,015.60), divided into thirty three million six 
hundred and one thousand five hundred and sixty (33,601,560) shares having a nominal 
value of one United State Dollar cent (USD 0.01), each, by cancelling two million 
(2,000,000) shares in the Company all held by Partners Group Direct Infrastructure 20 1 5 
(USD), L.P. Inc (the "Cancelled Shares"). 

5. Amendment and restatement of the articles of association of the Company to reflect the 
resolutions to be taken on the preceding items of the agenda, which shall be in the fonn 
as attached to the powers of attorney. 

6. Removal of LUX BUSINESS MANAGEMENT S.a r.L, from its position as sole man- 
ager of the Company, with effect as of the date hereof and discharge for the performance 
of its mandate as manager of the Company. 

7. Appointment of Mr. Sean Murray, as class A manager, Mrs. Lucinda Clifton-Bryant, as 
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class A manager, Mr. Nandkumar Dyanghee, as class A manager, Mr. Andrew Silgel 
Kwok, as class B manager and Mr. Benjamin John Haan, as class B manager of the 
Company, with effect as of the date hereof. 

Thereafter, the appearing party, duly represented as indicated above, passes the following res- 
olutions: 


FIRST RESOLUTION 


The Initial Shareholder resolves to create ten (10) classes of shares, namely Classes A, B, C, D, 
E, F, G, H, I and J, in addition to the existing 2,000,000 shares of the Company which shall be 
considered as ordinary shares. 


SECOND RESOLUTION 


The Initial Shareholder resolves to increase the Company’s share capital by an amount of three 
hundred and thirty six thousand and fifteen United States Dollars and sixty cents (USD 
336,0 1 5 .60), thereby raising it from its current amount of twenty thousand United States Dollars 
(USD 20,000) to three hundred and fifty six thousand and fifteen United States Dollars and 
sixty cents (USD 356,015.60) by the issuance of the New Shares, with a nominal value of one 
United State Dollar cent (USD 0.01), in accordance with such terms and conditions as set forth 
in the articles of association of the Company to be amended pursuant to the third resolution 
below. 


THIRD RESOLUTION-SUBSCRIPTION/PAYMENT 


The Initial Shareholder hereby declares that it subscribes to two thousand nine hundred and 
ninety (2,990) New Shares, divided as follows, with a nominal value of one United State Dollar 
cent (USD 0.01) each, and fully pays up such New Shares by way of a contribution in cash in 
an aggregate amount of twenty-nine United State Dollars and ninety cents (USD 29.90): 


i. 

299 Class A Shares; 

ii. 

299 Class B Shares; 

iii. 

299 Class C Shares; 

iv. 

299 Class D Shares; 

V. 

299 Class E Shares; 

vi. 

299 Class F Shares; 

vii. 

299 Class G Shares; 

viii. 

299 Class H Shares; 

ix. 

299 Class I Shares; and 

X. 

299 Class J Shares. 


The Initial Shareholder resolves to accept and record the following subscriptions to the increase 
of the share capital of the Company resolved upon under the second resolution above and their 
payment as follows: 
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Intervention - Subscription - Payment 


Thereupon now appeared: 

Partners Group CA Infrastructure L.P. Inc., a limited partnership established under the laws of 
Guernsey, with its registered address at Tudor House Le Bordage St Peter Port, Guernsey, reg- 
istered with the Guernsey Registry under number 2624, acting through its general partner Part- 
ners Group Management VII Limited, a company limited by shares established under the laws 
of Guernsey, with its registered address at Tudor House Le Bordage St Peter Port, Guernsey, 
registered with the Guernsey Registry under number 48148 ("Partners Group Infrastruc- 
ture"), hereby represented by Mrs. Marisa Gomes, employee residing in Petange, by virtue of 
a proxy given on 1 1 August 2016, hereby declares that it subscribes to thirty two million eight 
hundred and ten thousand seven hundred and ten (32,8 10,710) New Shares, divided as follows, 
with a nominal value of one United State Dollar cent (USD 0.01) each, and fully pays up such 
New Shares by way of a contribution in cash in an aggregate amount of three hundred twenty- 
eight thousand one hundred and seven United States Dollars and ten cents (USD 328,107.10): 

i. 3,281,071 Class A Shares; 

ii. 3,281,071 Class B Shares; 

iii. 3,281,071 Class C Shares; 

iv. 3,281,071 Class D Shares; 

v. 3,281,071 Class E Shares; 

vi. 3,281,071 Class F Shares; 

vii. 3,281,071 Class G Shares; 

viii. 3,281,071 Class H Shares; 

ix. 3,281,071 Class I Shares; and 

x. 3,281,071 Class J Shares. 

Partners Group FPP OP. Co., L.P, a limited partnership duly established under the laws of Del- 
aware, having its registered office at 27 1 1 Centerville Road, Suite 400, Wilmington, Delaware 
19808, registered with the Register of Delaware under number 5825452 (“Partners Group 
FPP”), hereby represented by Mrs. Marisa Gomes, employee residing in Petange, by virtue of 
a proxy given on 1 1 August 2016, hereby declares that it subscribes to four hundred eighty nine 
thousand and two hundred and forty (489,240) New Shares, divided as follows, with a nominal 
value of one United State Dollar cent (USD 0.01) each, and fully pays up such New Shares by 
way of a contribution in cash in an aggregate amount of four thousand eight hundred and ninety 
two United States Dollars and forty cents (USD 4,892.40): 

i. 48,924 Class A Shares; 

ii. 48,924 Class B Shares; 

iii. 48,924 Class C Shares; 

iv. 48,924 Class D Shares; 

v. 48,924 Class E Shares; 

vi. 48,924 Class F Shares; 

vii. 48,924 Class G Shares; 

viii. 48,924 Class H Shares; 

ix. 48,924 Class I Shares; and 
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X. 


48,924 Class J Shares. 


Chun-Chi, Lin, a natural person and citizen of Taiwan, with passport number 310440816, 
hereby represented by Mrs. Marisa Gomes, employee residing in Petange, by virtue of a proxy 
given on 1 1 August 2016, hereby declares that it subscribes to one hundred and forty nine thou- 
sand three hundred and thirty (149,310) New Shares, divided as follows, with a nominal value 
of one United State Dollar cent (USD 0.01) each, and fully pays up such New Shares by way 
of a contribution in cash in an aggregate amount of one thousand four hundred ninety-three 
United States Dollars and ten cents (USD 1,493.10): 

i. 14,931 Class A Shares; 

ii. 14,931 Class B Shares; 

iii. 14,931 Class C Shares; 

iv. 14,931 Class D Shares; 

v. 14,931 Class E Shares; 

vi. 14,931 Class F Shares; 

vii. 14,931 Class G Shares; 

viii. 14,931 Class H Shares; 

ix. 14,931 Class I Shares; and 

x. 14,931 Class J Shares. 

Chenyi Investment Co., Ltd., a company duly organized and existing under the laws of Taiwan, 
having its registered office at 8F-6, No.233, Fuxing 2nd Rd., Aikou Village, Zhubei City, Hsin- 
chu County, Taiwan, hereby represented by Mrs. Marisa Gomes, employee residing in Petange, 
by virtue of a proxy given on 1 1 August 2016, hereby declares that it subscribes to one hundred 
and forty nine thousand three hundred and thirty (149,310) New Shares, divided as follows, 
with a nominal value of one United State Dollar cent (USD 0.01) each, and fully pays up such 
New Shares by way of a contribution in cash in an aggregate amount of one thousand four 
hundred ninety- three United States Dollars and ten cents (USD 1,493.10): 

i. 14,931 Class A Shares; 

ii. 14,931 Class B Shares; 

iii. 14,931 Class C Shares; 

iv. 14,931 Class D Shares; 

v. 14,931 Class E Shares; 

vi. 14,931 Class F Shares; 

vii. 14,931 Class G Shares; 

viii. 14,931 Class H Shares; 

ix. 14,931 Class I Shares; and 

x. 14,931 Class J Shares. 

Following the subscription of the New Shares, the above mentioned new subscribers now join 
the Initial Shareholder in the general meeting of shareholders of the Company and the new 
subscribers and the Initial Shareholder are collectively referred to as the “Shareholders”. 
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The Shareholders resolve to allocate three hundred and thirty six thousand and fifteen United 
States Dollars and sixty cents (USD 336,015.60) to the share capital of the Company. 

The aggregate payment amount of three hundred and thirty six thousand and fifteen United 
States Dollars and sixty cents (USD 336,015.60) is forthwith at the free disposal of the Com- 
pany, evidence of which has been given to the undersigned notary by means of a blocking 
certificate. 

FOURTH RESOLUTION 

The Shareholders resolve to decrease the share capital of the Company by an amount of twenty 
thousand United States Dollars (USD 20,000) so as to reduce it from its current amount of three 
hundred and fifty six thousand and fifteen United States Dollars and sixty cents (USD 
356,015.60) to an amount of three hundred thirty six thousand and fifteen United States Dollars 
and sixty cents (USD 336,015.60), divided into thirty three million six hundred and one thou- 
sand five hundred and sixty (33,601,560) shares having a nominal value of one United State 
Dollar cent (USD 0.01), each, by cancelling the Cancelled Shares so as to reduce the number 
of shares in the Company from thirty five million six hundred and one thousand five hundred 
and sixty (35,601,560) to thirty three million six hundred and one thousand five hundred and 
sixty (33,601,560) shares having a nominal value of one United State Dollar (USD 0.01) each, 
on the basis of the interim accounts dated as at 11 August 2016 prepared by the Company's 
board of managers. 

The Shareholders acknowledge that, further to the above mentioned resolutions, the shares of 
the Company are held as follows: 

The Initial Shareholder, holds two thousand nine hundred and ninety (2,990) shares, as fol- 
lows: 

i. 299 Class A Shares; 

ii. 299 Class B Shares; 

iii. 299 Class C Shares; 

iv. 299 Class D Shares; 

v. 299 Class E Shares; 

vi. 299 Class F Shares; 

vii. 299 Class G Shares; 

viii. 299 Class H Shares; 

ix. 299 Class I Shares; and 

x. 299 Class J Shares. 

Partners Group Infrastructure prenamed, holds thirty two million eight hundred and ten thou- 
sand seven hundred and ten (32,810,710) shares, as follows: 

i. 3,281,071 Class A Shares; 

ii. 3,281,071 Class B Shares; 

iii. 3,281,071 Class C Shares; 

iv. 3,281,071 Class D Shares; 
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v. 3,281,071 Class E Shares; 

vi. 3,281,071 Class F Shares; 

vii. 3,281,071 Class G Shares; 

viii. 3,281,071 Class H Shares; 

ix. 3,281,071 Class I Shares; and 

x. 3,281,071 Class J Shares. 

Partners Group FPP, prenamed, holds four hundred and eighty nine thousand two hundred and 
forty (489,240) shares, as follows: 


i. 

48,924 Class A Shares; 

ii. 

48,924 Class B Shares; 

iii. 

48,924 Class C Shares; 

iv. 

48,924 Class D Shares; 

V. 

48,924 Class E Shares; 

vi. 

48,924 Class F Shares; 

vii. 

48,924 Class G Shares; 

viii. 

48,924 Class H Shares; 

ix. 

48,924 Class I Shares; and 

X. 

48,924 Class J Shares. 


Chun-Chi, Lin, holds one hundred forty nine thousand three hundred and ten (149,3 10) shares, 
as follows: 


i. 

14,931 Class A Shares; 

ii. 

14,931 Class B Shares; 

iii. 

14,931 Class C Shares; 

iv. 

14,931 Class D Shares; 

V. 

14,931 Class E Shares; 

vi. 

14,931 Class F Shares; 

vii. 

14,931 Class G Shares; 

viii. 

14,931 Class H Shares; 

ix. 

14,931 Class I Shares; and 

X. 

14,931 Class J Shares. 


Chenyi Investment Co., Ltd. holds one hundred forty nine thousand three hundred and ten 
(149,310) shares, as follows: 


i. 

14,931 

ii. 

14,931 

iii. 

14,931 

iv. 

14,931 

V. 

14,931 

vi. 

14,931 

vii. 

14,931 

viii. 

14,931 


Class A Shares; 
Class B Shares; 
Class C Shares; 
Class D Shares; 
Class E Shares; 
Class F Shares; 
Class G Shares; 
Class H Shares; 
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ix. 14,931 Class I Shares; and 

x. 14,931 Class J Shares. 


FIFTH RESOLUTION 


The Shareholders resolve to amend and restate the Company’s articles of association, which 
shall forthwith read as follows: 

A. NAME- PURPOSE- DURATION- REGISTERED OFFICE 
Art. 1. Name - Legal Form. 

There exists a private limited liability company ( societe a responsabilite limitee) under the 
name Green Island Renewable Power S.a r.l. (hereinafter the "Company") which shall be 
governed by the laws of 10 August 1915 concerning commercial companies, as amended (the 
"Law"), as well as by the present articles of association. 

Art. 2. Purpose. 

2.1 The purpose of the Company is the holding and management of participations in any 
fonn whatsoever in Luxembourg and foreign companies and in any other form of in- 
vestment, the acquisition by purchase, subscription or in any other manner as well as 
the transfer by sale, exchange or otherwise of securities of any kind and the administra- 
tion, management, control and development of its portfolio. 

2.2 The Company may further guarantee, grant security, grant loans or otherwise assist the 
companies in which it holds a direct or indirect participation or right of any kind or 
which form part of the same group of companies as the Company. 

2.3 The Company may, except by way of public offering, raise funds especially through 
borrowing in any form or by issuing any kind of notes, securities or debt instruments, 
bonds and debentures and generally issue securities of any type. 

2.4 The Company may carry out any commercial, industrial, financial, real estate or intel- 
lectual property activities which it considers useful for the accomplishment of these pur- 
poses. 

Art. 3. Duration. 

3.1 The Company is incorporated for an unlimited period of time. 

3.2 It may be dissolved at any time with or without cause by a resolution of the general 
meeting of shareholders adopted in the manner required for an amendment of these ar- 
ticles of association. 

Art. 4. Registered office. 
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4. 1 The Company has its registered office in the city of Luxembourg. The board of manag- 
ers is authorised to transfer the Company's registered office within the Grand- Duchy of 
Luxembourg and to amend these articles accordingly. 

4.2 The board of managers may resolve to establish branches or other places of business in 
the Grand Duchy of Luxembourg or abroad. 

4.3 Where the board of managers should determine that extraordinary political, economic 
or social developments have occurred or are imminent which would interfere with the 
Company's normal activities at its registered office or hinder communications within 
that office or between that office and persons abroad, the board of managers may tem- 
porarily transfer the registered office abroad, until the end of such extraordinary circum- 
stances. Such temporary measures will not affect the nationality of the Company which, 
notwithstanding the temporary transfer of its registered office abroad, will remain gov- 
erned by the laws of the Grand Duchy of Luxembourg. 

B. CAPITAL SHARES 

Art. 5. Share capital. 

5.1 The issued share capital of the Company is set at three hundred thirty six thousand and 
fifteen United States Dollars and sixty cents (USD 336,015.60), divided into thirty three 
million six hundred and one thousand five hundred and sixty (33,601,560) shares, with 
a nominal value of one United States Dollar cent (USD 0.01) each, all subscribed and 
fully paid up, as follows: 

i. three million three hundred and sixty thousand one hundred and fifty six 

(3,360,156) Class A shares, 

ii. three million three hundred and sixty thousand one hundred and fifty six 

(3,360,156) Class B shares, 

iii. three million three hundred and sixty thousand one hundred and fifty six 

(3,360,156) Class C shares, 

iv. three million three hundred and sixty thousand one hundred and fifty six 

(3,360,156) Class D shares, 

v. three million three hundred and sixty thousand one hundred and fifty six 

(3,360,156) Class E shares, 

vi. three million three hundred and sixty thousand one hundred and fifty six 

(3,360,156) Class F shares, 

vii. three million three hundred and sixty thousand one hundred and fifty six 

(3,360,156) Class G shares, 

viii. three million three hundred and sixty thousand one hundred and fifty six 

(3,360,156) Class H shares, 

ix. three million three hundred and sixty thousand one hundred and fifty six 

(3,360,156) Class I shares, and 

x. three million three hundred and sixty thousand one hundred and fifty six 
(3,360,156) Class J shares, (collectively the "Shares", each a "Share"). 
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The rights and obligations attached to the Shares shall be identical except to the extent 
otherwise provided by the articles of association or by the Law. 

In addition to the share capital, a premium account and/or a capital contribution account 
(■ compte 115 "Apport en capitaux propres non remunere par des titres ") for all classes 
of Shares may be set up. The Company may use the amount held in the premium account 
and/or the capital contribution account (as applicable) to repurchase its Shares, set off 
net losses and make distributions to shareholders or the Company may allocate the funds 
to the legal reserve. 

Any amount of share premium and/or contribution made to the capital contribution ac- 
count ( compte 115 "Apport en capitaux propres non remunere par des titres ") paid in 
addition to the nominal value of any share shall be allocated to a premium reserve(s), 
not reserved to specific class of Shares or to the holder of the Shares in relation to which 
it has been paid. Such premium reserve(s) shall be freely distributable by the Company. 

5.2 The Company’s share capital may be increased or reduced by a resolution of the general 
meeting of shareholders adopted in the manner required for amendment of these articles 
of association and in accordance with the Shareholders Agreement. The share capital of 
the Company may be reduced as a result of the repurchase and cancellation of a class of 
Shares, in whole but not in part, as may be determined from time-to-time by the sole 
manager or, as the case may be, the board of managers and approved by the sole share- 
holder or, as the case may be, the general meeting of shareholders. In the case of any 
repurchase and cancellation of a whole class of Shares, such repurchase and cancellation 
of Shares shall be made in the following order (i) Class J Shares, (ii) Class I Shares (iii) 
Class H Shares (iv) Class G Shares (v) Class F Shares (vi) Class E Shares (vii) Class D 
Shares (viii) Class C Shares (ix) Class B Shares and (x) Class A Shares. 

In the event of a repurchase and cancellation of a whole class of Shares (in the order 
provided for above), each such class of Shares entitles the holders thereof (pro rata to 
their holding in such class of Shares) to the Total Cancellation Amount (as defined in 
Section I) as is detennined by the sole manager or, as the case may be, the board of 
managers and approved by the sole shareholder or, as the case may be, the general meet- 
ing of shareholders with respect to the class of Shares to be repurchased, on the basis of 
interim accounts not older than 30 days before the date of repurchase. The sole manager 
or, as the case may be, the board of managers or the sole shareholder or, as the case may 
be, the general meeting of shareholders may allot any share premium available as shown 
in the aforementioned interim accounts to the Share class to be repurchased. The Total 
Cancellation Amount, may at the option of the sole manager or, as the case may be, the 
board of managers or the sole shareholder or, as the case may be, the general meeting 
of shareholders, be paid in cash, in kind or by means of set off. 

The holders of Shares of the repurchased and cancelled class shall receive from the 
Company an amount equal to the Cancellation Value Per Share for each share of the 
relevant class of Shares held by them and cancelled. The Company may repurchase its 
Shares as provided herein only to the extent otherwise permitted by Law. 
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5.3 The issued share capital of the Company may be increased or reduced one or several 
times by a resolution of the sole shareholder or, as the case may be, the general meeting 
of shareholders, adopted in compliance with the quorum and majority rules set by these 
articles or the Shareholders Agreement or, as the case may be, by Law for any amend- 
ment of the articles, provided that (i) any reduction in the issued share capital of the 
Company shall be permitted only in accordance with the repurchase and cancellation 
procedures of article 5.3; (ii) any increase in the issued capital (a) shall be made propor- 
tionately to each class of Shares then outstanding and (b) must result in each shareholder 
holding a proportionate part of each class of Shares then outstanding; (iii) any subdivi- 
sion of a class of Shares into new classes of Shares must result in each shareholder of 
the fonner undivided class of Shares holding a proportionate part of each new subdi- 
vided class of Shares; and (iv) any combination or aggregation of classes of Shares into 
a new class of Shares must result in each shareholder of the former classes of Shares 
holding a proportionate part of the new, combined class of Shares. 

5.4 The authorised share capital is set at five hundred thousand United States Dollars (USD 
500,000.-), to be divided into fifty million (50,000,000) shares with a nominal value of 
one United States Dollars cent (USD 0,01) each. 

The Board is authorised, during a period ending five (5) years after the date of this del- 
egation of authority or the resolution to renew such delegation of: 

(i) increase on one or more occasions of the share capital and issuance of new Shares 
within the limits of the authorised share capital, 

(ii) determination of the terms and conditions for any such share capital increase and the 
issuance of new Shares, more specifically: 

- when the new Shares are to be issued subject to the provisions of article 199, last 
paragraph, of the Law, 

- the number of new Shares to be issued and the subscriber(s), 

- the subscription and payment formalities for the new Shares, 

- whether the new Shares are to be issued with or without an issue of premium, and 

- whether the new Shares are to be paid up in cash, or in kind or by incorporation of 
available reserves, funds available on the capital contribution account (compte 115 "Ap- 
port en capitaux propres non remunere par des titres"), share premium or retained earn- 
ings. 

After each such increase of the share capital, these articles of association shall be 
amended accordingly and the Board shall take or authorise such steps as required under 
the Law. 

5.5 If the Company has issued redeemable Shares, the redemption of such Shares shall com- 
ply with the provisions of article 182 of the Law. The Board is authorised to cancel the 


11 



Shares redeemed and to proceed with the relevant capital reduction, which shall be rec- 
orded by notarial deed within the month following the cancellation and reduction. 

Art. 6. Shares. 

6. 1 The Company's share capital is divided into Shares, each of them having the same nom- 
inal value. 

6.2 The Shares of the Company are in registered form. 

6.3 The Company may have one or several shareholders, with a maximum of forty (40) 
shareholders. 

6.4 Death, suspension of civil rights, dissolution, bankruptcy or insolvency or any other 
similar event regarding any of the shareholders shall not cause the dissolution of the 
Company. 

Art. 7. Register of Shares-Transfer of Shares. 

7.1 A register of Shares shall be kept at the registered office of the Company, where it shall 
be available for inspection by any shareholder. This register shall contain all the infor- 
mation required by the Law. Certificates of such registration may be issued upon request 
and at the expense of the relevant shareholder. 

7.2 The Company will recognize only one holder per share. In case a share is owned by 
several persons, they shall appoint a single representative who shall represent them to- 
wards the Company. The Company has the right to suspend the exercise of all rights 
attached to that share until such representative has been appointed. 

7.3 The Shares are transferable among shareholders, subject to the provisions of the Share- 
holders Agreement. 

7.4 Inter vivos, the Shares may only be transferred to new shareholders subject to the ap- 
proval of such transfer given by the shareholders at a majority of half of the share capital 
and in accordance with the provisions of the Law and the Shareholders Agreement. 

7.5 Any transfer of Shares are subject to the provisions of the Shareholders Agreement and 
shall become effective towards the Company and third parties through the notification 
of the transfer to, or upon the acceptance of the transfer by the Company in accordance 
with article 1690 of the Civil Code. 

7.6 In the event of death, the Shares of the deceased shareholder may only be transferred to 
new shareholders subject to provisions of the Shareholders Agreement and the approval 
of such transfer given by the surviving shareholders at a majority of half of the share 
capital. Such approval is, however, not required in case the Shares are transferred either 
to parents, descendants or the surviving spouse. 

7.7 Any shareholder who subscribes to or otherwise acquires Shares must acquire a propor- 
tionate amount of each class of Shares issued and then outstanding. 


12 



Without prejudice to the right of the Company to repurchase a whole class of its own Shares 
followed by their immediate cancelation pursuant to article 5.3 of these articles, and notwith- 
standing any other provision herein and in the Shareholders Agreement, no shareholder shall 
sell or otherwise transfer its Shares of any class to any person without concurrently selling or 
otherwise transferring to such person the transferring shareholder’s proportionate interest in 
each other class of Shares then held by the transferring shareholder. 

The transfer of Shares must be evidenced by a notarial deed or by a private contract. Any such 
transfer is not binding upon the Company and upon third parties unless duly notified to the 
Company or accepted by the Company, in pursuance of article 190 of the Law and 1690 of the 
Luxembourg Civil Code. 

C. DECISIONS OF THE SHAREHOLDERS 
Art. 8. Collective decisions of the shareholders. 

8.1 The general meeting of shareholders is vested with the powers expressly reserved to it 
by law and by these articles of association. 

8.2 Each shareholder may participate in collective decisions irrespective of the number of 
Shares which he owns. 

8.3 In case and as long as the Company has not more than sixty (60) shareholders, collective 
decisions otherwise conferred on the general meeting of shareholders, except general 
meetings amending these articles of association, may be validly taken by means of writ- 
ten resolutions. In such case, each shareholder shall receive the text of the resolutions 
or decisions to be taken expressly worded and shall cast his vote in writing. 

8.4 In the case of a sole shareholder, such shareholder shall exercise the powers granted to 
the general meeting of shareholders under the provisions of section XII of the Law and 
by these articles of association. In such case, any reference made herein to the "general 
meeting of shareholders" shall be construed as a reference to the sole shareholder, de- 
pending on the context and as applicable, and powers conferred upon the general meet- 
ing of shareholders shall be exercised by the sole shareholder. 

Art. 9. General meetings of shareholders. 

9.1 In case the Company has more than sixty (60) shareholders, at least one general meeting 
of shareholders shall be held within six (6) months of the end of each financial year in 
Luxembourg at such place as may be specified in the convening notice of such meeting. 
Meetings of shareholders at which special resolution(s) is/are to be considered may be 
held at such place and time as may be specified in the respective twenty-one (21) days’ 
prior convening notices of meeting. Other meetings of shareholders may be held at such 
place and time as may be specified in the respective seven (7) days’ prior convening 
notices of meeting. If all of the shareholders are present or represented at a general 
meeting of shareholders and have waived any convening requirement, the meeting may 
be held without prior notice or publication. 
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9.2 The board of managers or the auditor(s), if any, or shareholders holding more than half 
(1/2) of the Company's share capital can call general meetings or submit written resolu- 
tions to the shareholders of the Company in accordance with the provisions of the Law. 

Art. 10. Quorum and vote. 

10.1 Each shareholder is entitled to as many votes as he holds Shares. Voting arrangements 
may be validly entered into in accordance with and subject to the provisions of article 
195bis of the Law. 

10.2 The quorum for shareholders’ meeting is at least fifty percent (50%) of all issued and 
outstanding Shares held by the shareholders present or represented. Save for a higher 
majority provided in these articles of association (notably under article 10.3 below) or 
by law or the shareholders' agreement, collective decisions of the Company's sharehold- 
ers are only validly taken in so far as they are adopted by simple majority of the votes. 

10.3 The following matters shall be approved by the shareholders holding at least seventy- 
five percent (75%) of the share capital of the Company and the majority of holders of 
Shares issued and outstanding: 

any issuance or allotment of Shares, or any grant or issue of rights to subscribe for 
Shares by any third party; 

any consolidation, subdivision, conversion, increase or reduction of the share or other 
capital of the Company or the alteration of any rights attaching thereto in any way; 

- any adoption of resolution for the voluntary liquidation or winding up of the Company 
or scheme of arrangement or appointment of a liquidator; 
any change to the articles of association of the Company; 

any consolidation or merger of the Company with any other entity or the acquisition of 
any other entity by the Company; and 

the sale, transfer, lease, assignment or other disposals of a material part of the property 
and/or assets of the Company. 

10.4 The commitments of the shareholders may be increased only with the unanimous con- 
sent of the shareholders. 

Art. 11. Change of nationality. 

Except as otherwise required by the Law or these articles of association, any change of nation- 
ality of the Company, must be approved by shareholders representing at least three- quarters 
(24) of the share capital of the Company. 

Art. 12. Amendments of the articles of association. 

Except as otherwise required by the Law, the Shareholders Agreement or these articles of as- 
sociation, any amendment to these articles of association, must be approved by a majority of 
shareholders representing at least three- quarters (%) of the share capital of the Company. 

D. MANAGEMENT 
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Art. 13. Powers of the sole manager - Composition and powers of the board of managers. 

13.1 The Company shall be managed by one or several managers, but not more than five (5) 
who do not need to be shareholders. 

13.2 The manager(s) is (are) appointed by the general meeting of the shareholders for a tenn 
of three (3) years in accordance with the provisions of the Shareholders Agreement. The 
managers may be dismissed freely at any time, without there having to exist any legiti- 
mate reason (" causes legitimes"). 

13.3 In the case of several managers, the Company is managed by a board of managers which 
may be composed of several classes, i.e. A manager(s) and B manager(s). 

13.4 The sole manager or the board of managers may grant special powers by authentic proxy 
or power of attorney by private instrument. 

13.5 If the Company is managed by one manager, to the extent applicable and where the term 
"sole manager" is not expressly mentioned in these articles of association, a reference 
to the "board of managers" used in these articles of association is to be construed as a 
reference to the "sole manager". 

13.6 The board of managers is vested with the broadest powers to act in the name of the 
Company and to take any actions necessary or useful to fulfil the Company's corporate 
purpose, with the exception of the powers reserved by the Law, the Shareholders Agree- 
ment or by these articles of association to the general meeting of shareholders. 

13.7 The managers shall observe the conflict of interest procedure as provided for by articles 
19 Ibis and 57 of the Law and article 9.2.4 of these articles of association. For the avoid- 
ance of doubt and to the fullest extent pennitted by the Law, no contract or transaction 
between the Company and another party shall be affected or invalidated solely due to 
the fact that one or more of the managers, directors, associates, members, officers or 
employees of the Company have an interest in the contract or transaction, or is a duly 
authorised representative of that other party. Except as otherwise provided herein, any 
manager or officer of the Company who serves as a director, manager, associate, officer 
or employee of any party with which the Company contracts or otherwise engages in 
business shall not, solely by reason of affiliation with that other party, automatically be 
prevented from taking part in the deliberations and voting or acting on any matters with 
respect to such contract or other business. 

13.8 The board of managers may confer its powers to conduct the daily management and 
affairs of the Company and represent the Company in relation thereto to any member or 
members of the board of managers or any other person, who need not be a manager or 
a shareholder of the Company, acting alone or jointly, at such tenns as the board of 
managers shall determine. The board of managers may freely terminate the delegation 
to the daily manager(s) at any time and without cause. The liability of the delegate(s) to 
the daily management is determined in accordance with the provisions of article 19 Ibis 
(4) of the Law. 
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When the Company is managed by a board of managers, the delegation of daily man- 
agement to a member of the board of managers entails an obligation for the board of 
managers to report each year to the annual general meeting of shareholders on the salary, 
fees and other advantages granted to such manager in connection which such delegation. 

Art. 14. Appointment, removal and term of office of managers. 

14.1 The manager(s) shall be appointed by the general meeting of shareholders in accordance 
with the provisions of the Shareholders Agreement which shall detennine their remu- 
neration and term of office. 

14.2 The managers shall be appointed and may be removed from office at any time, with or 
without cause, by a decision of the shareholders representing more than half of the Com- 
pany's share capital. 

Art. 15. Vacancy in the office of a manager. 

15.1 In the event of a vacancy in the office of a manager because of death, legal incapacity, 
bankruptcy, resignation or otherwise, this vacancy may be filled on a temporary basis 
and for a period of time not exceeding the initial mandate of the replaced manager by 
the remaining managers until the next meeting of shareholders which shall resolve on 
the pennanent appointment, in compliance with the applicable legal provisions. 

15.2 In case the vacancy occurs in the office of the Company's sole manager, such vacancy 
must be filled without undue delay by the general meeting of shareholders. 

Art. 16. Convening meetings of the board of managers. 

16.1 The board of managers shall meet upon call by any manager. The meetings of the board 
of managers shall be held at the registered office of the Company unless otherwise in- 
dicated in the notice of meeting. 

16.2 Written notice of any meeting of the board of managers must be given to managers at 
least seven (7) days in advance of the time scheduled for the meeting, except in case of 
emergency, in which case the nature and the reasons of such emergency must be men- 
tioned in the notice. Such notice (wherever practicable), shall specify the nature of the 
business to be transacted thereat, the date and time, and the place of the meeting of the 
board of managers, and enclosing copies of all documents and information to be con- 
sidered referred to or distributed at, such meeting. If each of the managers agrees to a 
shorter period of notice, then such meeting shall be deemed to be properly called not- 
withstanding written notice of less than seven (7) days. Such notice may be omitted in 
case of assent of each manager in writing, by facsimile, electronic mail or any other 
similar means of communication, a copy of such signed document being sufficient proof 
thereof. No prior notice shall be required for a board meeting to be held at a time and 
location detennined in a prior resolution adopted by the board of managers which has 
been communicated to all managers. 
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16.3 No prior notice shall be required in case all managers are present or represented at a 
board meeting and waive any convening requirement or in the case of resolutions in 
writing approved and signed by all members of the board of managers. 

Art. 17. Conduct of meetings of the board of managers. 

17.1 The board of managers may elect among its members a chairman. It may also choose a 
secretary, who does not need to be a manager and who shall be responsible for keeping 
the minutes of the meetings of the board of managers. 

17.2 The chairman, if any, shall chair all meetings of the board of managers. In his absence, 
the board of managers may appoint another manager as chairman pro tempore by vote 
of the majority of managers present or represented at any such meeting. 

17.3 Any manager may act at any meeting of the board of managers by appointing another 
manager as his proxy either in writing, or by facsimile, electronic mail or any other 
similar means of communication, a copy of the appointment being sufficient proof 
thereof. A manager may represent one or more but not all of the other managers. 

17.4 Meetings of the board of managers may also be held by conference-call or video con- 
ference or by any other means of communication, allowing all persons participating at 
such meeting to hear one another on a continuous basis and allowing an effective par- 
ticipation in the meeting. The participation in a meeting by these means is equivalent to 
a participation in person at such meeting and the meeting is deemed to be held at the 
registered office of the Company. 

17.5 The board of managers may deliberate or act validly only if, at the beginning of and 
throughout the meeting of the board of managers, at least three (3), are present or rep- 
resented at a meeting of the board of managers and under the conditions set forth in the 
Shareholders Agreement. 

17.6 Decisions (other than decisions mentioned under article 17.7 below) shall be taken by a 
majority vote of the managers present or represented at such meeting. The chairman, if 
any, shall not have a second or a casting vote. 

17.7 Any change in the nature or scope or any discontinuation (in part or whole) of the actual 
business of the Company; any creation or commencement of any new type of business 
of the Company other than the actual business and the recommendation of any dividend 
shall be approved by at least two thirds (2/3) of the managers of the Company. 

17.8 The board of managers may unanimously pass resolutions by circular means when ex- 
pressing its approval in writing, by facsimile, electronic mail or any other similar means 
of communication. Each manager may express his consent separately, the entirety of the 
consents evidencing the adoption of the resolutions. The date of such resolutions shall 
be the date of the last signature. 

Art. 18. Minutes of the meeting of the board of managers; Minutes of the decisions of the 

sole manager. 
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18.1 The minutes of any meeting of the board of managers shall be signed by the chairman, 
if any or in his absence by the chairman pro tempore, and the secretary (if any), or by 
any two (2) managers. Should several classes of managers exist, the minutes shall be 
signed by a class A and a class B manager. Copies or excerpts of such minutes, which 
may be produced injudicial proceedings or otherwise, shall be signed by the chairman, 
if any, or by any two (2) managers or by a class A and a class B manager should several 
classes of managers exist. 

1 8.2 Decisions of the sole manager shall be recorded in minutes which shall be signed by the 
sole manager. Copies or excerpts of such minutes, which may be produced injudicial 
proceedings or otherwise, shall be signed by the sole manager. 

Art. 19. Dealing with third parties. 

The Company shall be bound towards third parties in all circumstances (i) by the signa- 
ture of the sole manager, or, if the Company has several managers, by the joint signa- 
tures of any two (2) managers and by the joint signatures of a class A and a class B 
manager should several classes of managers exist, or (ii) by the joint signatures or the 
sole signature of any person(s) to whom such signatory power may have been delegated 
by the board of managers within the limits of such delegation. 

E. AUDIT AND SUPERVISION 

Art. 20. Auditor(s). 

20. 1 In case and as long as the Company has more than sixty (60) shareholders, the operations 
of the Company shall be supervised by one or several internal auditors (commissaire(s)). 
The general meeting of shareholders shall appoint the internal auditor(s) and shall de- 
termine their term of office. 

20.2 An internal auditor may be removed at any time, without notice and with or without 
cause by the general meeting of shareholders. 

20.3 The internal auditor has an unlimited right of permanent supervision and control of all 
operations of the Company. 

20.4 If the shareholders of the Company appoint one or more independent auditors (revi- 
seur(s) d'entreprises agree(s)) in accordance with article 69 of the law of 19 December 
2002 regarding the trade and companies’ register and the accounting and annual ac- 
counts of undertakings, as amended, the institution of internal auditor(s) is suppressed. 

20.5 An independent auditor may only be removed by the general meeting of shareholders 
with cause or with its approval. 

F. FINANCIAL YEAR- ANNUAL ACCOUNTS- ALLOCATION OF PROFITS - 
INTERIM DIVIDENDS 

Art. 21. Financial year. 
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The financial year of the Company shall begin on the first of January of each year and shall end 

on the thirty-first of December of the same year. 

Art. 22. Annual accounts and allocation of profits. 

22.1 At the end of each financial year, the accounts are closed and the board of managers 
draws up an inventory of the Company's assets and liabilities, the balance sheet and the 
profit and loss accounts in accordance with the law. 

22.2 From the annual net profits of the Company, five per cent (5%) at least shall be allocated 
to the legal reserve. This allocation shall cease to be mandatory as soon and as long as 
the aggregate amount of such reserve amounts to ten per cent (10%) of the share capital 
of the Company. 

22.3 Sums contributed to a reserve of the Company by a shareholder may also be allocated 
to the legal reserve if the contributing shareholder agrees with such allocation. 

22.4 In case of a share capital reduction, the Company's legal reserve may be reduced in 
proportion so that it does not exceed ten per cent (10%) of the share capital. 

22.5 After allocation to the Company’s legal reserve, the sole shareholder or the general 
meeting of shareholders, as the case may be, shall detennine how the remainder of the 
annual net profits will be disposed of by allocating the whole or part of the remainder 
to a reserve or to a provision, by carrying it forward to the next following financial year 
or by distributing it, together with carried forward profits, distributable reserves or share 
premium to the shareholders as set forth hereafter in accordance with the provisions of 
the Shareholders Agreement. 

Any dividend distributions, drawn from net profits and from available reserves derived from 

retained earnings shall be distributed in the following order of priority: 

• First, the holders of class A Shares shall receive dividend distributions with respect to 
such year up to zero point fifty per cent (0.50%) of the sum of the nominal value, share 
premium and equity in the capital contribution account ( compte 115 "Apport en capitaux 
propres non remunere par des titres ) that is allocated (for the purposes of dividend com- 
putation only) to the class A Shares held by them (the " Class A Shares Dividend") 
The Class A Shares Dividend shall accrue daily and be calculated assuming a year of 
365 days. 

• Then, the holders of class B Shares shall receive dividend distributions with respect to 
such year up to zero point forty-five per cent (0.45%) of the sum of the nominal value, 
share premium and equity in the capital contribution account ( compte 115 " Apport en 
capitaux propres non remunere par des titres ) that is allocated (for the purposes of div- 
idend computation only) to the class B Shares held by them (the " Class B Shares Div- 
idend"). The Class B Shares Dividend shall accrue daily and be calculated assuming a 
year of 365 days. 


19 



Then, the holders of class C Shares shall receive dividend distributions with respect to 
such year up to zero point forty per cent (0.40%) of the sum of the nominal value, share 
premium and equity in the capital contribution account ( compte 115 "Apport en capitaux 
propres non remunere par des titres ) that is allocated (for the purposes of dividend com- 
putation only) to the class C Shares held by them (the " Class C Shares Dividend"). 
The Class C Shares Dividend shall accrue daily and be calculated assuming a year of 
365 days. 

Then, the holders of class D Shares shall receive dividend distributions with respect to 
such year up to zero point thirty-five per cent (0.35%) of the sum of the nominal value, 
share premium and equity in the capital contribution account ( compte 115 "Apport en 
capitaux propres non remunere par des titres ) that is allocated (for the purposes of div- 
idend computation only) to the class D Shares held by them (the " Class D Shares Div- 
idend"). The Class D Shares Dividend shall accrue daily and be calculated assuming a 
year of 365 days. 

Then, the holders of class E Shares shall receive dividend distributions with respect to 
such year up to zero point thirty per cent (0.30%) of the sum of the nominal value, share 
premium and equity in the capital contribution account ( compte 115 "Apport en capitaux 
propres non remunere par des titres) that is allocated (for the purposes of dividend com- 
putation only) to the class E Shares held by them (the " Class E Shares Dividend"). 
The Class E Shares Dividend shall accrue daily and be calculated assuming a year of 
365 days. 

Then, the holders of class F Shares shall receive dividend distributions with respect to 
such year up to zero point twenty-five per cent (0.25%) of the sum of the nominal value, 
share premium and equity in the capital contribution account ( compte 115 "Apport en 
capitaux propres non remunere par des titres) that is allocated (for the purposes of div- 
idend computation only) to the class F Shares held by them (the " Class F Shares Div- 
idend"). The Class F Shares Dividend shall accrue daily and be calculated assuming a 
year of 365 days. 

Then, the holders of class G Shares shall receive dividend distributions with respect to 
such year up to zero point twenty per cent (0.20%) of sum of the nominal value, share 
premium and equity in the capital contribution account ( compte 115 "Apport en capitaux 
propres non remunere par des titres) that is allocated (for the purposes of dividend com- 
putation only) to the class G Shares held by them (the " Class G Shares Dividend"). 
The Class G Shares Dividend shall accrue daily and be calculated assuming a year of 
365 days. 

Then, the holders of class H Shares shall receive dividend distributions with respect to 
such year up to zero point fifteen per cent (0.15%) of the sum of the nominal value, 
share premium and equity in the capital contribution account ( compte 115 "Apport en 
capitaux propres non remunere par des titres) that is allocated (for the purposes of div- 
idend computation only) to the class H Shares held by them (the " Class H Shares 
Dividend"). The Class H Shares Dividend shall accrue daily and be calculated assuming 
a year of 365 days. 



• Then, the holders of class I Shares shall receive dividend distributions with respect to 
such year up to zero point ten per cent (0.10%) of the sum of the nominal value, share 
premium and equity in the capital contribution account ( compte 115 "Apport en capitaux 
propres non remunere par des titres ) that is allocated (for the purposes of dividend com- 
putation only) to the class I Shares (the " Class I Shares Dividend" and together with 
the Class A Shares Dividend, the Class B Shares Dividend, the Class C Shares Dividend, 
the Class D Shares Dividend, the Class E Shares Dividend, the Class F Shares Dividend, 
the Class G Shares Dividend, and the Class H Shares Dividend, the " Classes of Shares 
Dividends" ). The Class I Shares Dividend shall accrue daily and be calculated assum- 
ing a year of 365 days. 

The holders of Class J shares will be entitled to the balance of the dividends (i.e. total 
dividends less Classes of Shares Dividends) (if any) declared during the year. 

If the Class J shares are redeemed and cancelled, the entitlement to the balance of divi- 
dends declared during the year will be transferred to the next class of outstanding shares 
in reverse alphabetical order (i.e. in this case Class I shares). 

Art. 23 Interim dividends - Share premium and assimilated premiums. 

23.1 The board of managers may decide to pay interim dividends, in accordance with the 
Law, the provisions of article 22.5 of these articles of association and of the Sharehold- 
ers Agreement, on the basis of interim financial statements prepared by the board of 
managers showing that sufficient funds are available for distribution. The amount to be 
distributed may not exceed realized profits since the end of the last financial year, in- 
creased by profits carried forward and distributable reserves, but decreased by losses 
carried forward and sums to be allocated to a reserve which the Law or these articles of 
association do not allow to be distributed. 

23.2 Any share premium, assimilated premium or other distributable reserve may be freely 
distributed to the shareholders subject to the provisions of the Law, the Shareholders 
Agreement and these articles of association. 

G. LIQUIDATION 

Art. 24. Liquidation. 

24. 1 In the event of dissolution of the Company in accordance with article 3.2 of these articles 
of association, the liquidation shall be carried out by one or several liquidators who are 
appointed by the general meeting of shareholders deciding such dissolution and which 
shall detennine their powers and their compensation. Unless otherwise provided, the 
liquidators shall have the most extensive powers for the realization of the assets and 
payment of the liabilities of the Company. 

24.2 The surplus resulting from the realization of the assets and the payment of the liabilities 
shall be distributed among the shareholders in proportion to the number of Shares of the 
Company held by them. 
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24.3 If there is only one shareholder, the Company can be dissolved without liquidation in 
accordance with the provisions of article 180-1 of the Law and article 1865bis, para- 
graph 2 et seq of the Luxembourg Civil Code. 

H. FINAL CLAUSE -GOVERNING LAW 
Art. 25. Governing law. 

All matters not governed by these articles of association shall be determined in accordance with 
the Law. 

I. DEFINITIONS 

Available Amount means in relation to the relevant class of shares the total amount of net 
profits of the Company (including carried forward profits) to the extent the shareholders would 
have been entitled to dividend distributions according to Articles 22 and/or 23 of these articles 
of association, increased by (i) any freely distributable reserves (including for the avoidance of 
doubt the share premium reserve and equity in the capital contribution account ( compte 115 
"Apport en capitaux propres non remunere par des titres ) of the Company) and (ii) as the case 
may be by the amount of the share capital reduction and legal reserve reduction relating to the 
class of Shares to be repurchased/cancelled but reduced by (i) any carried forward losses but 
only to the extent that they were not already deducted from the net profits of the Company, (ii) 
any sums to be placed into reserve(s) pursuant to the requirements of the laws of the Grand 
Duchy of Luxembourg or the articles or in the reasonable opinion of the board of managers set 
aside to cover running costs of the Company, each time as set out in the relevant Interim Ac- 
counts and (iii) the accrued but unpaid Classes of Shares Dividends for the current or previous 
years to the extent these have not already reduced net profits (without, for the avoidance of 
doubt, any double counting) so that: 

AA = (NP + P+ CR) - (L + LR + PD) 

Whereby: 

AA = Available Amount 

NP = net profits of the Company (including carried forward profits), i.e. the profits realized by 
the Company for the current or previous years less the general expenses, charges, depreciations, 
provisions and taxes for the current or previous years. 

P = any freely distributable reserves (including the share premium reserve + account 1 15). 

CR= the amount of the contemplated reduction of the share capital and legal reserve reduction 
relating to the class of Shares to be cancelled. 

L = Losses (including carried forward losses) but only to the extent that they were not already 
deducted from the net profits of the Company expressed as a positive item. 
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LR = any sums to be placed into non-distributable reserve(s) pursuant to the requirements of 
the laws of the Grand Duchy of Luxembourg or these articles. 

PD = the accrued but unpaid Classes of Shares Dividends for the current or previous years, to 
the extent these have not already reduced net profits. 

Available Resources means the sum of (i) all the cash held by the Company (except for cash 
on term deposits with a remaining maturity exceeding six months), (ii) any readily marketable 
money market instruments, bonds and notes and any receivable which in the opinion of the 
board of managers will be paid to the Company in the short term less any indebtedness or other 
debt of the Company payable in less than six months determined on the basis of the Interim 
Accounts and (iii) any assets such as Shares, stock or securities of other kind held by the Com- 
pany. 

Cancellation Value Per Share shall be calculated by dividing the Total Cancellation Amount 
to be applied to the class of Shares to be repurchased and cancelled by the number of Shares in 
issue in such class of Shares. 

Interim Accounts means the interim accounts of the Company under Luxembourg GAAP as 
at the relevant Interim Account Date. 

Interim Account Date means the date not older than 30 days before the date of the repurchase 
and cancellation of a class of Shares. 

Shareholders Agreement means any shareholders agreement with respect to the Company 
which may be in place from time to time. 

Total Cancellation Amount means the amount determined by the sole manager or, as the case 
may be, the board of managers, approved by the sole shareholder or, as the case may be, the 
general meeting of shareholders on the basis of the relevant Interim Accounts. The Total Can- 
cellation Amount shall not exceed the lower of (i) the Available Amount and (ii) the Available 
Resources at the time of the cancellation of the relevant class of Shares unless otherwise re- 
solved by the sole shareholder or, as the case may be, the general meeting of shareholders in 
the manner provided for an amendment of these articles" 

SIXTH RESOLUTION 


The Shareholders resolve to revoke LUX BUSINESS MANAGEMENT S.a r.l. from its posi- 
tion as sole manager of the Company, with effect as of the date hereof and to grant discharge 
to LUX BUSINESS MANAGEMENT S.a r.l. for the perfonnance of its mandate as manager 
of the Company. 


SEVENTH RESOLUTION 


The Shareholders resolve to appoint Mr. Sean Murray, as class A manager, Mrs. Lucinda Clif- 
ton-Bryant, as class A manager, Mr. Nandkumar Dyanghee, as class A manager, Mr. Andrew 
Silgel Kwok, as class B manager and Mr. Benjamin John Haan, as class B manager of the 
Company, with effect as of the date hereof. 
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DECLARATION 


The undersigned notary, who understands and speaks English, states that at the request of the 
appearing parties hereto, the present deed has been drawn up in English followed by a French 
translation; at the request of the same appearing parties in the event of discrepancy between the 
English and French versions, the English version shall prevail. 

Whereof the present notarial deed is drawn up in Petange, on the date indicated at the beginning 
of this document. 

This deed having been read to the appearing party's proxyholder, whose full name, civil status 
and residence are known to the notary, the said person signed together with the notary, this 
original deed. 


SUIT LA TRADUCTION FRANC AISE DU TEXTE QUI PRECEDE: 

L’an deux mille seize, le onze aout. 

Par devant Nous, Maitre Jacques Kesseler, notaire residant a Petange, Grand-Duche de Luxem- 
bourg, 

a comparu: 

Partners Group Direct Infrastructure 2015 (USD), L.P. Inc., une societe en commandite 
simple constituee selon les lois de Guernesey, ayant son siege social au Tudor House Le 
Bordage, BGU-GY1 1 BT, St Peter Port, Guernsey, enregistree au Registre du Commerce 
et des Societes de Guernesey sous le numero 2225, agissant par l’intermediaire de son 
associe commandite Partners Group Management VII Limited, une societe limited by 
shares constituee selon les lois de Guernesey, ayant son siege social au Tudor House, Le 
Bordage, BGU-GY 1 1 BT, St Peter Port, Guernsey, enregistree aupres du Registre du Com- 
merce et des Societes de Guernesey sous le numero 48148 (T"Associe Initial"), 

representee par Mine. Marisa Gomes, employee privee ayant son adresse professionnelle a Pe- 
tange, Grand-Duche de Luxembourg, 

en vertu d’une procuration sous seing prive donnee le 1 1 aout 2016, laquelle, apres avoir ete 
signee ne varietur par son detenteur et le notaire instrumentant, restera annexee au present acte 
aux fins d’enregistrement. 

L’Associe Initial, represente coniine indique ci-dessus, declare detenir actuellement la totalite 
du capital social de Green Island Renewable Power S.a r.l., une societe a responsabilite 
limitee constituee selon les lois de Luxembourg, en vertu d’un acte de Maitre Martine Schaef- 
fer, notaire residant a Luxembourg (Grand-Duche de Luxembourg), en date du 10 mai 2016 et 
publiee au Memorial C, Recueil des Societes et Associations en date du 19 juillet 2016 sous le 
numero 2123, ayant un capital social de vingt mille dollars americains (20.000 USD), ayant son 
siege social au 14, rue Edward Steichen, L-2540 Luxembourg et enregistree aupres du Registre 
de Commerce et des Societes de Luxembourg sous le numero B 206.256 (la "Societe"). Les 
statuts de la Societe n’ont pas ete modifies depuis la constitution de la Societe. 
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L’Associe Initial, represente coniine indique ci-dessus, declare en outre que l’ordre du jour sur 
lequel les resolutions vont etre prises est le suivant: 


ORDRE DU JOUR 


1. Creation de dix (10) classes de parts sociales, a savoir, les Classes A, B, C, D, E, F, G, 
H, I et J. 


2. Augmentation du capital social de la Societe d’un montant de trois-cent-trente-six mille 
et quinze dollars americains et soixante centimes (336,015.60 USD), pour le porter de 
son montant actuel de vingt mille dollars americains (20.000 USD) a trois-cent-cin- 
quante-six mille quinze dollars americains et soixante centimes (356.015,60 USD) par 
remission de trente-trois millions six-cent-un mille cinq-cent-soixante (33.601.560) 
nouvelles parts sociales, ayant une valeur nominale d’un centime de dollars americains 
(0,01 USD), chacune (les “Nouvelles Parts Sociales”) coniine suit: 


i. 

ii. 

iii. 


iv. 


v. 


vi. 


vii. 

viii 

ix. 

x. 


trois millions trois-cent-soixante mille 

Parts Sociales de Classe A ; 

trois millions trois-cent-soixante mille 

Sociales de Classe B ; 

trois millions trois-cent-soixante mille 

Parts Sociales de Classe C ; 

trois millions trois-cent-soixante mille 

Parts Sociales de Classe D ; 

trois millions trois-cent-soixante mille 

Parts Sociales de Classe E ; 

trois millions trois-cent-soixante mille 

Parts Sociales de Classe F ; 

trois millions trois-cent-soixante mille 

Parts Sociales de Classe G ; 

trois millions trois-cent-soixante mille 

Parts Sociales de Classe H ; 

trois millions trois-cent-soixante mille 

Parts Sociales de Classe I ; et 

trois millions trois-cent-soixante mille 

Parts Sociales de Classe J. 


cent-cinquante-six 

cent-cinquante-six 

cent-cinquante-six 

cent-cinquante-six 

cent-cinquante-six 

cent-cinquante-six 

cent-cinquante-six 

cent-cinquante-six 

cent-cinquante-six 

cent-cinquante-six 


(3.360.156) 

(3.360.156) 

(3.360.156) 

(3.360.156) 

(3.360.156) 

(3.360.156) 

(3.360.156) 

(3.360.156) 

(3.360.156) 

(3.360.156) 


3. Prendre note de la souscription et du paiement des Nouvelles Parts Sociales par un ap- 
port en numeraire. 

4. Approbation de la reduction du capital social de la Societe d’un montant de vingt mille 
dollars americains (20.000 USD), pour le reduire de son montant actuel de trois-cent- 
cinquante-six mille et quinze dollars americains et soixante centimes (356.015,60 USD) 
a trois-cent-trente-six mille et quinze dollars americains et soixante centimes 
(336.015,60 USD), divise en trente-trois millions six-cent-un mille cinq-cent-soixante 
(33.601.560) parts sociales, ayant une valeur nominale d’un centime de dollars ameri- 
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cains (0,01 USD), chacune, par l’annulation de deux millions (2.000.000) de parts so- 
ciales de la Societe toutes detenues par Partners Group Direct Infrastructure 2015 
(USD), L.P. Inc (les “ Parts Sociales Annuities”). 

5. Modification et refonte des statuts de la Societe, afin de refleter les resolutions prises 
sur les points precedents de l’ordre du jour, qui seront dans la forme telle qu’annexee 
aux procurations. 

6. Le retrait de LUX BUSINESS MANAGEMENT S.a r.l., de sa fonction de gerant unique 
de la Societe, avec effet a la date du present acte et lui accorder une decharge pour 
1’ execution de son mandat de gerant de la Societe. 

7. Nomination de M. Sean Murray, en tant que gerant de classe A ; Mine Lucinda Clifton- 
Bryant, en tant que gerant de classe A ; M. Nandkunar Dyanghee, en tant que gerant de 
classe A ; M. Andrew Silgel Kwok, en tant que gerant de classe B et M. Benjamin John 
Haan, en tant que gerant de classe B, de la Societe avec effet a la date du present acte. 

Sur ce, la partie comparante, dument representee comine indique ci-dessus, adopte les resolu- 
tions suivantes: 


PREMIERE RESOLUTION 


L’Associe Initial decide de creer dix (10) classes de parts sociales, a savoir les Classes A, B, C, 
D, E, F, G, H, I et J, en plus des deux millions (2.000.000) de parts sociales existantes de la 
Societe qui seront considerees comine des parts sociales ordinaires. 

DEUXIEME RESOLUTION 


L'Associe Initial decide d'augmenter le capital social de la Societe d’un montant de trois-cent- 
trente-six mille et quinze dollars americains et soixante centimes (336,015.60 USD), pour le 
porter de son montant actuel de vingt mille dollars americains (20.000 USD) a trois-cent-cin- 
quante-six mille et quinze dollars americains et soixante centimes (356.015,60 USD) par remis- 
sion des trente-trois millions six-cent-un mille cinq-cent-soixante (33.601.560) Nouvelles Parts 
Sociales, ayant une valeur nominale d’un centime de dollars americains (0,01 USD), confor- 
mement aux modalites definies dans les statuts de la Societe a modifier conformement a la 
troisieme resolution ci-dessous. 

TROISIEME RESOLUTION - SOUSCRIPTION/ PAIEMENT 


L'Associe Initial declare par la presente qu'il souscrit a deux mille neuf-cent-quatre-vingt-dix 
(2.990) Nouvelles Parts Sociales, divisees comme suit, avec une valeur nominale d’un centime 
de dollars americains (0,01 USD) chacune, et libere integralement ces Nouvelles Parts Sociales 
par un apport en numeraire d’un montant total de vingt-neuf dollars americains et quatre-vingt- 
dix centimes (29,90 USD) : 

i. 299 Parts Sociales de Classe A ; 

ii. 299 Parts Sociales de Classe B ; 

iii. 299 Parts Sociales de Classe C ; 
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iv. 299 Parts Sociales de Classe D ; 

v. 299 Parts Sociales de Classe E ; 

vi. 299 Parts Sociales de Classe F ; 

vii. 299 Parts Sociales de Classe G ; 

viii. 299 Parts Sociales de Classe H ; 

ix. 299 Parts Sociales de Classe I ; et 

x. 299 Parts Sociales de Classe J. 

L’Associt Initial decide d’accepter et d’enregistrer les souscriptions suivantes a 1’ augmentation 
du capital social de la Societe dtcidte sous la deuxieme resolution ci-dessus, et leur liberation 
comine suit: 


Intervention - Souscription - Liberation 


Sur ce sont alors apparus: 

Partners Group CA Infrastructure L.P. Inc., une societe en commandite constitute selon les lois 
de Guernesey, ayant son siege social au Tudor House Le Bordage St Peter Port, Guernesey, 
enregistrte aupres du Registre de Guernesey sous le numtro 2624, agissant par l’intermediaire 
de son associe commandite Partners Group Management VII Limited, une societe limited 
by shares constitute selon les lois de Guernesey, ayant son sitge social au Tudor House, 
Le Bordage St Peter Port, Guernsey, enregistrte au Registre de Guernesey sous le numtro 
48148 (“Partners Group Infrastructure”), reprtsentte par Mine. Marisa Gomes, employte 
privte rtsidant a Pttange, en vertu d’une procuration donnte le 11 aout 2016, dtclare par la 
prtsente souscrire a trente-deux millions huit-cent-dix mille sept-cent-dix (32.810.710) Nou- 
velles Parts Sociales, divistes comme suit, avec une valeur nominale d’un centime de dollars 
amtricains (0.01 USD) chacune, et libtrer inttgralement ces Nouvelles Parts Sociales par un 
apport en numtraire d’un montant total de trois-cent-vingt-huit mille cent-sept dollars amtri- 
cains et dix centimes (328.107,10 USD) : 

i. 3.281.071 Parts Sociales de Classe A ; 

ii. 3.281.071 Parts Sociales de Classe B ; 

iii. 3.281.071) Parts Sociales de Classe C ; 

iv. 3.281.071 Parts Sociales de Classe D ; 

v. 3.281.071 Parts Sociales de Classe E ; 

vi. 3.281.071 Parts Sociales de Classe F ; 

vii. 3.281.071 Parts Sociales de Classe G ; 

viii. 3.281.071 Parts Sociales de Classe H ; 

ix. 3.281.071 Parts Sociales de Classe I ; et 

x. 3.281.071 Parts Sociales de Classe J. 


Partners Group FPP OP. Co., L.P, une socittt en commandite constitute selon les lois du De- 
laware, ayant son sitge social au 2711 Centerville Road, Suite 400, Wilmington, Delaware 
19808, enregistrte auprts du Registre du Delaware sous le numtro 5825452 (“Partners Group 
FPP”), reprtsentte par Mine. Marisa Gomes, employte privte rtsidant a Pttange, en vertu 
d’une procuration donnte le 11 aout 2016, dtclare souscrire a quatre-cent-quatre-vingt-neuf 
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mille deux-cent-quarante (489.240) Nouvelles Parts Sociales, divisees comme suit, avec une 
valeur nominate d’un centime de dollars americains (0.01 USD) chacune, et liberer integrale- 
ment ces Nouvelles Parts Sociales par un apport en numeraire d’un montant total de quatre 
mille huit-cent-quatre-vingt-douze dollars americains et quarante centimes (4.892,40 USD) : 


i. 

48.924 Parts 

ii. 

48.924 Parts 

iii. 

48.924 Parts 

iv. 

48.924 Parts 

V. 

48.924 Parts 

vi. 

48.924 Parts 

vii. 

48.924 Parts 

viii. 

48.924 Parts 

ix. 

48.924 Parts 

X. 

48.924 Parts 


Sociales de Classe A ; 
Sociales de Classe B ; 
Sociales de Classe C ; 
Sociales de Classe D ; 
Sociales de Classe E ; 
Sociales de Classe F ; 
Sociales de Classe G ; 
Sociales de Classe H ; 
Sociales de Classe I ; et 
Sociales de Classe J. 


Chun-Chi, Lin, une personne physique de nationality taiwanaise, avec le numero de passeport 
310440816, representee par Mine. Marisa Gomes, employee privee residant a Petange, en vertu 
d’une procuration donnee le 11 aout 2016, declare souscrire a cent-quarante-neuf mille trois- 
cent-dix (149.310) Nouvelles Parts Sociales, divisees comme suit, avec une valeur nominale 
d’un centime de dollars americains (0.01 USD) chacune, et liberer integralement ces Nouvelles 
Parts Sociales par un apport en numeraire d’un montant total de mille quatre-cent-quatre-vingt- 
treize dollars americains et dix centimes (1.493,10 USD) : 


i. 

14.931 Parts 

ii. 

14.931 Parts 

iii. 

14.931 Parts 

iv. 

14.931 Parts 

V. 

14.931 Parts 

vi. 

14.931 Parts 

vii. 

14.931 Parts 

viii. 

14.931 Parts 

ix. 

14.931 Parts 

X. 

14.931 Parts 


Sociales de Classe A ; 
Sociales de Classe B ; 
Sociales de Classe C ; 
Sociales de Classe D ; 
Sociales de Classe E ; 
Sociales de Classe F ; 
Sociales de Classe G ; 
Sociales de Classe H ; 
Sociales de Classe I ; et 
Sociales de Classe J. 


Chenyi Investment Co., Ltd, une societe constitute et regie par les lois de Taiwan, ayant son 
siege social au 8F-6, No.223, Fuxing 2nd Rd., Aikou Village, Zhubei City, Hsinchu County, 
Taiwan, representee par Mine. Marisa Gomes, employee privee, residant a Petange, en vertu 
d’une procuration donnee le 11 aout 2016, declare souscrire a cent-quarante-neuf mille trois- 
cent-dix (149.310) Nouvelles Parts Sociales, divisees comme suit, avec une valeur nominale 
d’un centime de dollars americains (0.01 USD) chacune, et liberer integralement ces Nouvelles 
Parts Sociales par un apport en numeraire d’un montant total de mille quatre-cent-quatre-vingt- 
treize dollars americains et dix centimes (1.493,10 USD) : 

i. 14.93 1 Parts Sociales de Classe A ; 

ii. 14.93 1 Parts Sociales de Classe B ; 
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iii. 14.931 Parts Sociales de Classe C ; 

iv. 14.93 1 Parts Sociales de Classe D ; 

v. 14.93 1 Parts Sociales de Classe E ; 

vi. 14.931 Parts Sociales de Classe F ; 

vii. 14.931 Parts Sociales de Classe G ; 

viii. 14.93 1 Parts Sociales de Classe H ; 

ix. 14.931 Parts Sociales de Classe I ; et 

x. 14.93 1 Parts Sociales de Classe J. 

Suite a la souscription des Nouvelles Parts Sociales, les nouveaux souscripteurs susmentionnes 
rejoignent l’Associe Initial a l’assemblee generale des associes de la Societe et les nouveaux 
souscripteurs et l’Associe Initial sont noinmes collectivement les “Associes”. 

Les Associes decident d’allouer trois-cent-trente-six mille et quinze dollars americains et 
soixante centimes (336.015,60 USD) au capital social de la Societe. 

Le montant total du paiement de trois-cent-trente-six mille et quinze dollars americains et 
soixante centimes (336.015,60 USD) est dorenavant a la libre disposition de la Societe, dont la 
preuve a ete apportee au notaire instrumentant aux moyens d’un certificat de blocage. 

QUATRIEME RESOLUTION 

Les Associes decident de reduire le capital social de la Societe d’un montant de vingt mille 
dollars americains (20.000 USD), pour le reduire de son montant actuel de trois-cent-cinquante- 
six mille et quinze dollars americains et soixante centimes (356.015,60 USD) a trois-cent- 
trente-six mille et quinze dollars americains et soixante centimes (336.015,60 USD), divise en 
trente-trois millions six-cent-un mille cinq-cent-soixante (33.601.560) parts sociales, ayant une 
valeur nominale d’un centime de dollars americains (0,01 USD), chacune, par l’annulation des 
Parts Sociales Annulees, pour reduire le nombre de parts sociales de la Societe de trente-cinq 
millions six-cent-un mille cinq-cent-soixante (35.601.560) a trente-trois millions six-cent-un 
mille cinq-cent-soixante (33.601.560) Parts Sociales, avec une valeur nominale d’un centime 
de dollars americains (0.01 USD) chacune, sur la base des comptes interimaires en date de 1 1 
aout 2016 prepare par le conseil de gerance de la Societe. 

Les Associes reconnaissent que, suite aux resolutions mentionnees ci-dessus, les parts sociales 
de la Societe sont detenues comme suit: 

L’Associe Initial, detient deux mille neuf-cent-quatre-vingt-dix (2.990) parts sociales, comme 
suit : 

i. 299 Parts Sociales de Classe A ; 

ii. 299 Parts Sociales de Classe B ; 

iii. 299 Parts Sociales de Classe C ; 

iv. 299 Parts Sociales de Classe D ; 

v. 299 Parts Sociales de Classe E ; 

vi. 299 Parts Sociales de Classe F ; 

vii. 299 Parts Sociales de Classe G ; 

viii. 299 Parts Sociales de Classe H ; 
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ix. 299 Parts Sociales de Classe I ; et 

x. 299 Parts Sociales de Classe J. 

Partners Group Infrastructure, prenomme, detient trente-deux millions huit-cent-dix mille sept- 
cent-dix (32.810.710) parts sociales, comine suit : 

i. 3.281.071 Parts Sociales de Classe A ; 

ii. 3.281.071 Parts Sociales de Classe B ; 

iii. 3.281.071 Parts Sociales de Classe C ; 

iv. 3.281.071 Parts Sociales de Classe D ; 

v. 3.281.071 Parts Sociales de Classe E ; 

vi. 3.281.071 Parts Sociales de Classe F ; 

vii. 3.281.071 Parts Sociales de Classe G ; 

viii. 3.281.071 Parts Sociales de Classe H ; 

ix. 3.281.071 Parts Sociales de Classe I ; et 

x. 3.281.071 Parts Sociales de Classe J. 

Partners Group FPP, prenomme, detient quatre-cent-quatre-vingt-neuf mille deux-cent-qua- 
rante (489.240) parts sociales, comine suit: 

i. 48.924 Parts Sociales de Classe A ; 

ii. 48.924 Parts Sociales de Classe B ; 

iii. 48.924 Parts Sociales de Classe C ; 

iv. 48.924 Parts Sociales de Classe D ; 

v. 48.924 Parts Sociales de Classe E ; 

vi. 48.924 Parts Sociales de Classe F ; 

vii. 48.924 Parts Sociales de Classe G ; 

viii. 48.924 Parts Sociales de Classe H ; 

ix. 48.924 Parts Sociales de Classe I ; et 

x. 48.924 Parts Sociales de Classe J. 

Chun-Chi, Lin, detient cent-quarante-neuf mille trois-cent-dix (149.310) parts sociales, comme 
suit: 

i. 14.93 1 Parts Sociales de Classe A ; 

ii. 14.931 Parts Sociales de Classe B ; 

iii. 14.93 1 Parts Sociales de Classe C ; 

iv. 14.93 1 Parts Sociales de Classe D ; 

v. 14.93 1 Parts Sociales de Classe E ; 

vi. 14.931 Parts Sociales de Classe F ; 

vii. 14.93 1 Parts Sociales de Classe G ; 

viii. 14.93 1 Parts Sociales de Classe H ; 

ix. 14.931 Parts Sociales de Classe I ; et 

x. 14.93 1 Parts Sociales de Classe J. 


Chenyi Innvestment Co., Ltd. detient cent-quarante-neuf mille trois-cent-dix (149.310) parts 
sociales, comme suit: 
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i. 14.93 1 Parts Sociales de Classe A ; 

ii. 14.931 Parts Sociales de Classe B ; 

iii. 14.931 Parts Sociales de Classe C ; 

iv. 14.93 1 Parts Sociales de Classe D ; 

v. 14.93 1 Parts Sociales de Classe E ; 

vi. 14.931 Parts Sociales de Classe F ; 

vii. 14.931 Parts Sociales de Classe G ; 

viii. 14.93 1 Parts Sociales de Classe H ; 

ix. 14.931 Parts Sociales de Classe I ; et 

x. 14.93 1 Parts Sociales de Classe J. 

CINQUIEME RESOLUTION 

Les Associes decident de modifier et retablir les statuts de la Societe, qui auront dorenavant la 
teneur suivante: 

A. NOM - OBJET - DUREE - SIEGE SOCIAL 
Art. 1. Nom-Forme. 

II existe une societe a responsabilite limitee sous la denomination Green Island Renewable 
Power S.a r.l. (ci-apres la "Societe") qui sera regie par la loi du 10 aout 1915 sur les societes 
commerciales, telle que modifiee (la "Loi"), ainsi que par les presents statuts. 

Art. 2. Objet. 

2.1 La Societe a pour objet la detention et la gestion de participations, sous quelque forme 
que ce soit, dans des societes luxembourgeoises et etrangeres et de toute autre fonne de 
placement, 1 'acquisition par achat, souscription ou de toute autre maniere, de meme que 
le transfert par vente, echange ou toute autre maniere de valeurs mobilieres de tout type, 
ainsi que l’administration, la gestion, le controle et la mise en valeur de son portefeuille 
de participations. 

2.2 La Societe peut egalement garantir, accorder des suretes, accorder des prets ou assister 
de toute autre maniere des societes dans lesquelles elle detient une participation directe 
ou indirecte ou un droit de quelque nature que ce soit ou qui font partie du meme groupe 
de societes que la Societe. 

2.3 Excepte par voie d’appel publique a l’epargne, la Societe peut lever des fonds en faisant 
des emprunts sous toute forme ou en emettant toute sorte d'obligations, de titres ou d’ins- 
truments de dettes, d’obligations garanties ou non garanties, et d’une maniere generate 
en emettant des valeurs mobilieres de tout type. 

2.4 La Societe peut exercer toute activite de nature commerciale, industrielle, financiere, 
immobiliere ou de propriete intellectuelle qu'elle estime utile pour l’accomplissement de 
ces objets. 

Art. 3. Duree. 
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3.1 La Societe est constitute pour une duree illimitee. 

3.2 Elle peut etre dissoute a tout moment sans cause par une decision de l'assemblee gene- 
rale des associes, adoptee selon les conditions requises pour une modification des pre- 
sents statuts. 


Art. 4. Siege social. 

4.1 La Societe a son siege social dans la ville de Luxembourg. Le conseil de gerance est 
autorise a transferer le siege social de la Societe dans le Grand-Duche de Luxembourg 
et de modifier ces statuts en consequence. 

4.2 Le conseil de gerance peut decider d'etablir des succursales ou d’autres etablissements 
dans le Grand-Duche de Luxembourg. 

4.3 Quand le conseil de gerance estime que des developpements exceptionnels d’ordre po- 
litique, economique ou social se sont produits ou seraient imminents, de nature a inter- 
ferer avec l’activite normale de la Societe a son siege social ou entraver les communica- 
tions au sein de ce siege social ou entre ce siege social et des personnes a l’etranger, le 
conseil de gerance pourra transferer provisoirement le siege social a l’etranger jusqu'a la 
fin de telles circonstances exceptionnelles. Ces mesures provisoires n'auront toutefois 
aucun effet sur la nationality de la Societe, laquelle, nonobstant ce transfert provisoire 
du siege social a l'etranger, restera regie par les lois du Grand-Duche de Luxembourg. 

B. CAPITAL SOCIAL - PARTS SOCIALES 

Art. 5. Capital social. 


5.1 Le capital social de la Societe est fixe a trois-cent-trente-six mille et quinze dollars ame- 
ricains et soixante centimes (336.015,60 USD), represente par trente-trois millions six- 
cent-une mille cinq-cent-soixante (33.601.560) parts sociales ayant une valeur nominale 
d’un centime de dollars americains (0,01 USD) chacune, entierement souscrites et libe- 
rees, comme suit: 


i. trois millions trois-cent-soixante 

sociales de Classe A, 

ii. trois millions trois-cent-soixante 

sociales de Classe B, 

iii. trois millions trois-cent-soixante 

sociales de Classe C, 

iv. trois millions trois-cent-soixante 

sociales de Classe D, 

v. trois millions trois-cent-soixante 

sociales de Classe E, 

vi. trois millions trois-cent-soixante 

sociales de Classe F, 

vii. trois millions trois-cent-soixante 

sociales de Classe G, 


mille cent-cinquante-six 
mille cent-cinquante-six 
mille cent-cinquante-six 
mille cent-cinquante-six 
mille cent-cinquante-six 
mille cent-cinquante-six 
mille cent-cinquante-six 


(3.360. 

156) 

de 

parts 

(3.360. 

156) 

de 

parts 

(3.360. 

156) 

de 

parts 

(3.360. 

156) 

de 

parts 

(3.360. 

156) 

de 

parts 

(3.360. 

156) 

de 

parts 

(3.360. 

156) 

de 

parts 
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viii. trois millions trois-cent-soixante mille cent-cinquante-six (3.360.156) de parts 
sociales de Classe H, 

ix. trois millions trois-cent-soixante mille cent-cinquante-six (3.360.156) de parts 
sociales de Classe I, et 

x. trois millions trois-cent-soixante mille cent-cinquante-six (3.360.156) de parts 
sociales de Classe J, (ensemble les « Parts Sociales », chacune la « Part So- 
ciale »). 

Les droits et obligations attaches aux Parts Sociales sont identiques sauf stipulation con- 
traire des statuts ou disposition contraire de la Loi. 

En plus du capital social, un compte de prime d’ emission et/ou un compte d’apport 
(Compte 1 15 "Apport en capitaux propres non remunere par des titres") pour toutes les 
classe de Parts Sociales peut/peuvent etre cree(s). La Societe peut utiliser les montants 
presents sur le compte de prime d’emission et / ou le compte d’apport en capital (le cas 
echeant) afin de racheter ses Parts Sociales, purger ses pertes, et effectuer des distribu- 
tions aux associes ou la Societe peut allouer ces fonds a la reserve legale. 

Tout montant de prime d’emission et/ou de contribution faite au compte d’apport 
(Compte 1 15 "Apport en capitaux propres non remunere par des titres") paye en plus de 
la valeur nominale d’une part sociale est alloue a une reserve de prime d’emission, non 
reservee a une classe de Parts Sociale specifique ou au porteur des Parts Sociales en 
rapport avec lequel elle a ete payee. Cette/Ces reserve(s) de prime d’emission est/sont 
librement distribuable(s) par la Societe. 

5.2 Le capital social de la Societe peut etre augmente ou reduit par une decision de l'assem- 
blee generale des associes de la Societe, adoptee selon les modalites requises pour la 
modification des presents statuts. Le capital social de la Societe peut etre reduit suite au 
rachat et l’annulation d’une classe de Parts Sociales, en totalite mais pas en partie, 
comme cela peut etre decide, de temps a autre, par le gerant ou, le cas echeant, le conseil 
de gerance et approuve par Tassocie unique ou, le cas echeant, l’assemblee generale des 
associes. Dans le cas d’un rachat et d’une annulation de toute une classe de Parts So- 
ciales, ces rachats et annulations seront effectues dans l’ordre suivant (i) les Parts So- 
ciales de Classe J, (ii) les Parts Sociales de Classe I, (iii) les Parts Sociales de Classe 
H, (iv) les Parts Sociales de la Classe G, (v) les Parts Sociales de la Classe F, (vi) les 
Parts Sociales de la Classe E, (vii) les Parts Sociales de la Classe D, (viii) les Parts 
Sociales de la Classe C, (ix) les Parts Sociales de la Classe B, et (x) les Parts Sociales 
de la Classe A. 

Dans le cadre d’un rachat ou d’une annulation de l'integralite d’une classe de Parts So- 
ciales (dans l'ordre prevu ci-dessus) chacune de ces classes de Parts Sociales donne droit 
aux associes (au prorata de leurs participations dans cette classe de Parts Sociales) au 
Montant General d'Annulation (tel que de Ii n i a la Section I) qui est determine par le 
Gerant ou, le cas echeant, le Conseil de Gerance et approuve par l’associe unique ou, le 
cas echeant, l’assemblee generale des associes a l’egard de la classe de Parts Sociales 
devant etre rachetee, sur la base des comptes interimaires datant de moins de 30 jours 
avant la date de rachat. Le Gerant ou le cas echeant, le Conseil de Gerance ou l’associe 
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unique ou le cas echeant, l’assemblee generale des associes peut allouer a la classe de 
Parts Sociales devant etre rachetee, toute prime d’ emission disponible telle que figurant 
dans les comptes interimaires susmentionnes. Le Montant Total d'Annulation peut, a la 
discretion du Gerant ou le cas echeant, du Conseil de Gerance ou de l’associe unique ou 
le cas echeant, de l’assemblee generale des associes, etre emis en espece, en nature ou 
par tout autre moyen de compensation. 

Les porteurs de Parts Sociales des classes rachetees ou annulees recevront de la Societe 
un montant egal a la Valeur d'Annulation par Part Sociale pour chaque part sociale de 
la classe de Parts Sociales concemee. La Societe peut racheter ses Parts Sociales con- 
formement a la presente mais uniquement dans la mesure autrement permise par la Loi. 

5.3 Le capital social emis de la Societe peut etre augmente ou reduit une ou plusieurs fois 
par une resolution de l’associe unique ou, le cas echeant, l’assemblee generale des asso- 
cies, adoptee conformement aux conditions de quorum et de majorite prevues par les 
presents Statuts ou, selon le cas, par la Loi pour toute modification des Statuts, a condi- 
tion que (i) une reduction du capital social emis de la Societe soit autorisee uniquement 
en conformite avec les procedures de rachat et d’annulation decrites a l’Article 5.3; (ii) 
une augmentation du capital emis (a) doit etre completee proportionnellement a chaque 
classe de Parts Sociales existante a cet instant et (b) doit se traduire par chaque associe 
detenant une part proportionnelle de chaque classe de Parts Sociales alors en circulation, 
(iii) une subdivision d’une classe de Parts Sociales dans de nouvelles classes de Parts 
Sociales doit se traduire par chaque associe de l’ancienne classe de parts indivis detenant 
une part proportionnelle de chaque nouvelle classe de Parts Sociales subdivisee, et (iv) 
toute combinaison ou rassemblement de classes de Parts Sociales en une nouvelle classe 
de Parts Sociales doit aboutir au fait que chaque associe des anciennes classes de Parts 
Sociales detienne une partie proportionnelle de la nouvelle classe de Parts Sociales. 

5.4 Le capital social autorise est fixe a cinq-cent mille dollars americains (500.000 USD), 
divise en cinquante millions (50.000.000) de parts sociales, avec une valeur nominale 
d’un centime de dollars americains (0.01 USD) chacune. 

Le Conseil est autorise, pendant une periode qui finit cinq (5) ans apres la date de cette 
delegation de pouvoir ou la resolution de renouveler cette delegation pour 

(i) augmenter a une ou plusieurs reprises le capital social et emettre de nouvelles 
Parts Sociales dans la limite du capital social autorise, 

(ii) determiner les modalites d'une telle augmentation du capital social et remission 
de nouvelles Parts Sociales, plus precisement : 

quand les nouvelles Parts Sociales doivent etre emises, soumis aux dis- 
positions de 1’article 199 dernier paragraphe de la Loi, 
les nombres de nouvelles Parts Sociales a emettre et le(s) souscripteur(s), 
les formalites de souscription et de paiement des nouvelles Parts So- 
ciales, 

si les nouvelles Parts sociales doivent etre emises avec ou sans prime 
d’emission, et 

si les nouvelles Parts Sociales doivent etre liberees en numeraire ou en 
nature ou par incorporation de reserves disponibles, fonds disponibles 
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sur le compte 115 "Apport en capitaux propres non remunere par des 
titres", prime d’ emission ou benefices non distribues. 

Apres chacune de ces augmentations du capital social, ces statuts seront 
modifies en consequence et le Conseil prendra ou autorisera ces etapes 
telles que requises par la Loi. 

5.5 Si la Societe a emis des Parts Sociales rachetables, le rachat de ces Parts Sociales devra 
se confonner aux dispositions de Particle 182 de la Loi. Le Conseil est autorise a annuler 
les Parts Sociales rachetees et a proceder a la reduction de capital concernee, qui sera 
enregistree par acte notarie dans le mois suivant l’annulation et la reduction. 

Art. 6. Part Sociales. 

6. 1 Le capital social de la Societe est divise en Parts Sociales ayant chacune la meme valeur 
nominale. 

6.2 Les Parts Sociales de la Societe sont nominatives. 

6.3 La Societe peut avoir un ou plusieurs associes, avec un nombre maximal de quarante 
(40) associes. 

6.4 Le deces, la suspension des droits civils, la dissolution, la liquidation, la faillite ou 
l’insolvabilite ou tout autre evenement similaire d’un des associes n’entrainera pas la 
dissolution de la Societe. 

Art. 7. Registre des Parts Sociales-Transfert des Parts Sociales. 

7.1 Un registre des Parts Sociales est tenu au siege social de la Societe ou il est mis a dis- 
position de chaque associe pour consultation. Ce registre contient toutes les informa- 
tions requises par la Loi. Des certificats d’inscription peuvent etre emis sur demande et 
aux frais de l’associe demandeur. 

7.2 La Societe ne reconnait qu’un seul titulaire par part sociale. Les coproprietaires indivis 
nommeront un representant unique qui les representera vis-a-vis de la Societe. La So- 
ciete a le droit de suspendre l’exercice de tous les droits relatifs a cette part sociale, 
jusqu'a ce qu’un tel representant ait ete designe. 

7.3 Les Parts Sociales sont librement cessibles entre associes. 

7.4 Inter vivos, les Parts Sociales seront uniquement transferables a de nouveaux associes 
sous reserve qu'une telle cession ait ete approuvee par les associes representant une ma- 
jorite de la moitie du capital social, confonnement aux dispositions de la Loi et le Pacte 
d'Actionnaires. 

7.5 Toute cession de Parts Sociales est opposable a la Societe et aux tiers sur notification de 
la cession a, ou apres l’acceptation de la cession par la Societe confonnement aux dis- 
positions de Particle 1690 du Code civil. 

7.6 En cas de deces, les Parts Sociales de l’associe decede pourront etre uniquement trans- 
ferees au nouvel associe sous reserve qu’un tel transfert ait ete approuve par les associes 
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survivants a une majorite de la moitie du capital social. Un tel agrement n’est cependant 
pas requis dans l'hypothese ou les Parts Sociales sont transferees soit aux ascendants, 
descendants ou au conjoint survivant. 

7.7 Tout associe ayant souscrit ou ayant fait l’acquisition d’une autre maniere de Parts So- 
ciales doit acquerir une quantite proportionnelle de chaque classe de Parts Sociales 
emises et en circulation. 

Sans prejudice du droit de la Societe de racheter une classe entiere de ses propres Parts Sociales 
suivi de leurs annulations immediates conform ement a l'Article 5.3, et nonobstant toute autre 
disposition des presentes, aucun associe ne peut vendre ou autrement transferer ses Parts So- 
ciales, peu importe la classe, a une personne sans en meme temps vendre ou transferer a cette 
personne la quote-part que cet associe-cedant detient dans les autres classes de Parts Sociales. 

Le transfert des Parts Sociales doit etre constate par un acte notarie ou par un contrat sous seing 
prive. Une telle cession n’est opposable a la Societe et aux tiers qu’apres avoir ete notifiee a la 
Societe ou acceptee par la Societe, en vertu de l’article 190 de la Loi et 1690 du Code civil 
luxembourgeois. 

C. DECISIONS DES ASSOCIES 
Art. 8. Decisions collectives des associes. 

8.1 L'assemblee generale des associes est investie des pouvoirs qui lui sont expressement 
reserves par la Loi et par les presents statuts. 

8.2 Chaque associe a la possibility de participer aux decisions collectives quel que soit le 
nombre de Parts Sociales qu'il detient. 

8.3 Dans l'hypothese ou et tant que la Societe n’a pas plus de soixante (60) associes, des 
decisions collectives qui releveraient d’ordinaire de la competence de l'assemblee gene- 
rale, sauf les assemblies generales modifiant les presents statuts, pourront etre valable- 
ment adoptees par voie de decisions ecrites. Dans une telle hypothese, chaque associe 
recevra le texte de ces resolutions ou des decisions a adopter expressement formulees et 
votera par ecrit. 

8.4 En cas d’associe unique, cet associe exercera les pouvoirs devolus a l'assemblee generale 
des associes en vertu des dispositions de la section XII de la Loi et des presents statuts. 
Dans cette hypothese, toute reference faite a "l'assemblee generale des associes" devra 
etre entendue comine une reference a 1 'associe unique selon le contexte et le cas echeant 
et les pouvoirs conferes a l’assemblee generale des associes seront exerces par l’associe 
unique. 

Art. 9. Assemblies generales des associes. 

9.1 Dans l’hypothese ou la Societe aurait plus de soixante (60) associes, une assemblee ge- 
nerale des associes devra etre tenue au minimum dans les six (6) mois suivant la fin de 
l’exercice social au Luxembourg a tout endroit tel que precise dans la convocation a 
cette assemblee generale. Les assemblies d'associes au cours desquelles des resolutions 
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speciales doivent etre considerees peuvent etre tenues au lieu et horaire indique dans la 
convocation de l’assemblie en cause dont l’envoi respecte le delai de preavis de vingt- 
et-un (21) jours apres. D'autres assemblies ginirales d’associis pourront etre tenues aux 
lieux et heures indiquees dans les convocations aux assemblies ginirales correspon- 
dantes, dans le dilai de priavis de sept (7) jours apris l’avis de convocation a l'assem- 
blie. Si tous les associes sont presents ou reprisentis a l'assemblie ginirale des associis 
et renoncent aux fonnalitis de convocation, l'assemblie pourra etre tenue sans convo- 
cation ou publication prialable. 

9.2 Le conseil de girance ou le riviseur d’entreprise, le cas ichiant, ou des associis ditenant 
plus de la moitii (1/2) du capital social de la Sociiti peuvent convoquer les assemblies 
ginirales ou soumettre des resolutions icrites aux associis de la Sociiti, confonniment 
aux dispositions de la Loi. 

Art. 10. Quorum et vote. 

10. 1 Chaque associi a un nombre de voix igal au nombre de parts qu’il ditient. Des conven- 
tions de vote peuvent etre valablement conclues confonniment et soumis aux disposi- 
tions de 1’article 195bis de la Loi. 

10.2 Le quorum aux assemblies d’associis est d'au moins cinquante pour cent (50%) de 
toutes les Parts Sociales imises et en circulation ditenues par les associis presents ou 
reprisentis. Sous riserve d’un quorum plus ilevi privu par les presents statuts (notam- 
ment 1'article 10.3 ci-dessous), la loi ou le pacte d’associis, les dicisions collectives des 
associis de la Sociiti ne seront valablement adopties que pour autant qu'elles auront 
iti adopties par des associes ditenant plus de la moitii du capital social. 

10.3 Les sujets suivants seront approuvis par les associis ditenant au moins soixante-quinze 
pour cent (75%) du capital social de la Sociiti et la majoriti des ditenteurs de Parts 
Sociales imises et en circulation : 

toute imission ou attribution de Parts Sociales, ou tout octroi ou imission de 
droits a souscrire aux Parts Sociales par des tiers quelconques ; 
toute consolidation, subdivision, conversion, augmentation ou reduction du ca- 
pital social ou autre de la Sociiti ou l'altiration de tous droits y attachis de 
quelque maniire ; 

toute adoption ou resolution en faveur d’une liquidation ou dissolution volon- 
taires de la Sociiti ou projet de concordat ou nomination d’un liquidateur ; 
toute modification des statuts de la Sociiti ; 

toute consolidation ou fusion de la Sociiti avec toute autre entiti ou l’acquisition 
de toute autre entiti par la Sociiti ; et 

la vente, le transfert, la location ou autre cession d’une part importante de la pro- 
priiti et/ ou des actifs de la Sociiti. 

10.4 Les engagements des associis ne peuvent etre augmentis qu'avec le consentement una- 
nime des associis. 

Art. 11. Changement de nationalite. 
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Sauf disposition contraire de la Loi ou les presents statuts, toute modification de la nationalite 
de la Societe doit etre approuve par des associes representant au moins les trois quarts (3/4) du 
capital social de la Societe. 

Art. 12. Modification des statuts. 

Sauf disposition contraire de la Loi, du Pacte d’Associes ou des presents statuts, toute modifi- 
cation des presents statuts doit etre approuvee par une majorite des associes representant au 
moins les trois quarts (3/4) du capital social de la Societe. 

D. GERANCE 

Art. 13 Pouvoirs du gerant unique - Composition et pouvoirs du conseil de gerance. 

13.1 La Societe peut etre geree par un ou plusieurs gerants, qui ne sont pas necessairement 
associes. 

13.2 Le ou les gerants sont nommes par l’associe unique ou, le cas echeant, par les associes, 
fixant la duree de leur mandat. Il(s) est/sont librement et a tout moment revocable(s) par 
l'associe unique ou, selon le cas, les associes. 

13.3 En cas de plurality de gerants, la societe est administree par un conseil de gerance qui 
pourra etre compose de differentes classes de gerants: c’est-a-dire gerant(s) A et ge- 
rant(s) B. 

13.4 Le gerant unique ou le conseil de gerance peut accorder un pouvoir special par le biais 
d’un acte authentique ou sous seing prive. 

13.5 Lorsque la Societe est geree par un gerant unique, le cas echeant et lorsque le terme 
"gerant unique" n’est pas expressement mentionne dans ces statuts, une reference au 
"conseil de gerance" dans ces statuts devra etre entendue comme une reference au "ge- 
rant unique". 

13.6 Le conseil de gerance est investi des pouvoirs les plus etendus pour agir au nom de la 
Societe et pour prendre toute mesure necessaire ou utile pour l’accomplissement de l’ob- 
jet social de la Societe, a l'exception des pouvoirs reserves par la Loi ou par les presents 
statuts a l’assemblee generate des associes. 

13.7 Les gerants doivent respecter la procedure de conflit d'interet telle qu’indiquee dans les 
articles 19 Ibis et 57 de la Loi et 1'article 9.2.4 des presents statuts. Pour eviter tout doute 
et dans les limites autorisees par la Loi, aucun contrat ou aucune transaction entre la 
Societe et une autre partie ne sera affectee ou invalidee uniquement par le fait qu’un ou 
plusieurs gerants, administrateurs, collaborateurs, membres, agents ou employes de la 
Societe a un interet au contrat ou a la transaction, ou est un representant dument autorise 
de cette autre partie. Sauf disposition contraire des presentes, tout gerant ou agent de la 
Societe qui agit en tant qu’administrateur, gerant, collaborates, agent ou employe de 
toute partie avec laquelle la Societe contracte ou autrement s’engage dans une relation 
d'affaires ne sera pas, uniquement en raison de son affiliation avec cette autre partie, 
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automatiquement empeche de prendre part dans les deliberations et les votes ou d’agir 
sur tout sujet interessant ce contrat ou cette relation d’affaires. 

13.8 Le conseil de gerance peut deleguer ses pouvoirs pour conduire la gestion journaliere 
de la Societe et representer la Societe en relation avec tout/tous membre(s) du conseil 
de gerance ou toute autre personne, sans qu'elle ne soit necessairement un gerant ou un 
associe de la Societe, agissant seul ou collectivement, selon des modalites determinees 
par le conseil de gerance. Le conseil de gerance peut librement mettre fin a la delegation 
au(x) gerant(s) a tout moment et sans motif. La responsabilite du/des delegue(s) a la 
gestion journaliere est determinee confonnement aux dispositions de 1'article 191 bis(4) 
de la Loi. 

Si la societe est geree par un conseil de gerance, la delegation de la gestion journaliere 
a un membre du conseil de gerance implique une obligation pour le conseil de gerance, 
de rendre compte chaque annee a l'assemblee generale des associes de la remuneration, 
des firais et autres avantages octroyes a ce gerant en liant avec cette delegation. 

Art. 14. Nomination, revocation des gerants et duree du mandat des gerants. 

14.1 Le(s) gerant(s) est (sont) nomme(s) par l’assemblee generale des associes qui determine 
sa (leur) remuneration et la duree de son (leur) mandat. 

14.2 Le(s) gerant(s) est (sont) nomme(s) et peu(ven)t etre librement revoque(s) a tout mo- 
ment, avec ou sans motif, par une decision des associes representant plus de la moitie 
du capital social de la Societe. 

Art. 15. Vacance d'un poste de gerant. 

15.1 Dans l’hypothese ou un poste de gerant deviendrait vacant suite au deces, a l’incapacite 
juridique, la faillite, la demission ou pour tout autre motif, cette vacance peut etre pour- 
vue de maniere temporaire et pour une periode ne pouvant exceder celle du mandat 
initial du gerant remplace par les gerants restants jusqu'a la prochaine assemblee des 
associes appelee a statuer sur la nomination permanente, confonnement aux dispositions 
legales applicables. 

15.2 Dans l'hypothese ou la vacance survient alors que la Societe est geree par un gerant 
unique, cette vacance est comblee sans delai par l’assemblee generale des associes. 

Art. 16. Convocation aux reunions du conseil de gerance. 

16.1 Le conseil de gerance se reunit sur convocation de tout gerant. Les reunions du conseil 
de gerance sont tenues au siege social de la Societe sauf indication contraire dans la 
convocation a la reunion. 

16.2 Avis ecrit de toute reunion du conseil de gerance doit etre donne aux gerants au mini- 
mum vingt-quatre (24) heures a l’avance par rapport a l'heure fixee dans la convocation, 
sauf en cas d’urgence, auquel cas la nature et les motifs d’une telle urgence seront men- 
tionnees dans la convocation. Une telle convocation peut etre omise en cas d’accord ecrit 
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de chaque gerant, par telecopie, courrier electronique ou par tout autre moyen de com- 
munication. Une copie d’un tel document signe constituera une preuve suffisante d’un 
tel accord. Aucune convocation prealable ne sera exigee pour un conseil de gerance dont 
le lieu et l’heure auront ete determines par une decision adoptee lors d’un precedent con- 
seil de gerance, communiquee a tous les membres du conseil de gerance. 

16.3 Aucune convocation prealable ne sera requise dans l’hypothese ou tous les gerants seront 
presents ou representes a un conseil de gerance et renonceraient aux formalites de con- 
vocation ou dans l'hypothese de decisions ecrites et approuvees par tous les membres 
du conseil de gerance. 

Art. 17. Conduite des reunions du conseil de gerance. 

17.1 Le conseil de gerance peut elire un president du conseil de gerance parmi ses membres. 
II peut egalement designer un secretaire, qui peut ne pas etre membre du conseil de 
gerance et qui sera charge de tenir les proces-verbaux des reunions du conseil de ge- 
rance. 

17.2 Le president du conseil de gerance, le cas echeant, preside toutes les reunions du conseil 
de gerance. En son absence, le conseil de gerance peut nommer provisoirement un autre 
gerant comine president temporaire par un vote a la majorite des voix presentes ou re- 
presentees a la reunion. 

17.3 Tout gerant peut se faire representer a toute reunion du conseil de gerance en designant 
tout autre gerant comme son mandataire par ecrit, telecopie, courrier electronique ou 
tout autre moyen de communication, une copie du mandat en constituant une preuve 
suffisante. Un gerant peut representer un ou plusieurs, mais non l’integralite des 
membres du conseil de gerance. 

17.4 Les reunions du conseil de gerance peuvent egalement se tenir par teleconference ou 
videoconference ou par tout autre moyen de communication similaire pennettant a 
toutes les personnes y participant de s’entendre mutuellement sans discontinuity et ga- 
rantissant une participation effective a cette reunion. La participation a une reunion par 
ces moyens equivaut a une participation en personne et la reunion tenue par de tels 
moyens de communication est reputee s’etre tenue au siege social de la Societe. 

17.5 Le conseil de gerance ne peut deliberer ou agir valablement que si au moins la majorite 
de ses membres est presente ou representee et, dans le cas ou differentes classes de ge- 
rants ont ete nominees, si au moins un (1) gerant de classe A et un (1) gerant de classe 
B sont presents ou representes a une reunion du conseil de gerance. 

17.6 Les decisions sont prises a la majorite des voix des gerants presents ou representes a 
chaque reunion du conseil de gerance. Le president du conseil de gerance, le cas echeant, 
dispose d’une voix preponderante. 

17.7 Le conseil de gerance peut, a l’unanimite, prendre des decisions par voie circulate en 
exprimant son approbation par ecrit, telecopie, courrier electronique ou par tout autre 
moyen de communication. Chaque gerant peut exprimer son consentement separement, 
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l’ensemble des consentements attestant de I 'adoption des decisions. La date de ces de- 
cisions sera la date de la derniere signature. 

Art. 18. Proces-verbaux des reunions du conseil de gerance; proces-verbaux des deci- 
sions du gerant unique. 

18.1 Les proces-verbaux de toutes les reunions du conseil de gerance seront signes par le 
president, le cas echeant, ou, en son absence, par le president temporaire, et le secretaire, 
le cas echeant, ou par deux (2) gerants. Si plusieurs classes de gerants ont ete nominees, 
les proces-verbaux seront signes par un gerant de classe A et un gerant de classe B. Les 
copies ou extraits de ces proces-verbaux qui pourront etre produits en justice ou autre 
seront, le cas echeant, signes par le president ou par deux (2) gerants, ou par un gerant 
de classe A et un gerant de classe B, si plusieurs classes de gerants ont ete nominees. 

18.2 Les decisions du gerant unique sont retranscrites dans des proces-verbaux qui seront 
signes par le gerant unique Les copies ou extraits de ces proces-verbaux qui pourront 
etre produits en justice ou dans tout autre contexte seront signes par le gerant unique. 

Art. 19. Rapports avec les tiers. 

La Societe sera valablement engagee vis-a-vis des tiers en toutes circonstances (i) par la signa- 
ture du gerant unique, ou, si la Societe a plusieurs gerants, par la signature conjointe de deux 
(2) gerants, et par la signature conjointe d’un gerant de classe A et d’un gerant de classe B, si 
plusieurs classes de gerants ont ete nominees, ou (ii) par la signature conjointe ou la seule si- 
gnature de toute(s) personne(s) a laquelle/auxquelles pareil pouvoir de signature aura ete dele- 
gue par le conseil de gerance, dans les limites de cette delegation. 

E. AUDIT ET SURVEILLANCE 

Art. 20. Commissaire- reviseur d'entreprises agree. 

20.1 Dans l’hypothese ou, et tant que la Societe aura plus de soixante (60) associes, les ope- 
rations de la Societe seront surveillees par un ou plusieurs commissaires. L'assemblee 
generale des associes designe les commissaires et determine la duree de leurs fonctions. 

20.2 Un commissaire pourra etre revoque a tout moment, sans preavis et sans motif, par 
l’assemblee generale des associes. 

20.3 Le commissaire a un droit illimite de surveillance et de controle pennanents sur toutes 
les operations de la Societe. 

20.4 Si les associes de la Societe designent un ou plusieurs reviseurs d’entreprises agrees 
confonnement a Particle 69 de la loi du 19 decembre 2002 concemant le registre de 
commerce et des societes ainsi que la comptabilite et les comptes annuels des entre- 
prises, telle que modifiee, la fonction de commissaire sera supprimee. 

20.5 Le reviseur d’entreprises agree ne pourra etre revoque par l’assemblee generale des as- 
socies que pour juste motif ou avec son accord. 
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F. EXERCICE SOCIAL- AFFECTATION DES BENEFICES- ACOMPTES SUR 
DIVIDENDES 

Art. 21. Exercice social. 

L'exercice social de la Societe commence le premier janvier de chaque annee et se termine le 

trente-et-un decembre de la meme annee. 

Art. 22. Comptes annuels - Distribution des benefices. 

22.1 Au tenne de chaque exercice social, les comptes sont clotures et le conseil de gerance 
dresse un inventaire de l’actif et du passif de la Societe, le bilan et le compte de profits 
et pertes, confonnement a la loi. 

22.2 Sur les benefices annuels nets de la Societe, cinq pour cent (5%) au moins seront affectes 
a la reserve legale. Cette affectation cessera d’etre obligatoire des que et tant que le 
montant total de la reserve legale de la Societe atteindra dix pour cent (10%) du capital 
social de la Societe. 

22.3 Les soinmes apportees a une reserve de la Societe par un associe peuvent egalement etre 
affectees a la reserve legale, si cet associe consent a cette affectation. 

22.4 En cas de reduction du capital social, la reserve legale de la Societe pourra etre reduite 
en proportion afin qu'elle n’excede pas dix pour cent (10%) du capital social. 

22.5 Apres allocation a la reserve legale, l’associe unique ou l’assemblee generale des asso- 
cies, selon le cas, determine la fa?on dont le reste des benefices annuels nets seront 
alloues en versant la totalite ou une partie du solde sur un compte de reserve, en reportant 
ce solde au compte de profits ou, le cas echeant, de pertes reportees ou en le distribuant 
avec les benefices reportes, les reserves distribuables ou les fonds presents sur le compte 
de prime d’ emission aux associes dans l’ordre decrit ci-apres. 

Toutes distributions de dividendes sur base des benefices nets et des reserves disponibles issues 

de benefices non distribues doit etre distribue dans l’ordre de priorite suivant: 

• Premierement, les porteurs de Parts Sociales de Classe A recevront des distributions de 
dividende sur l’annee en question jusqu’a zero virgule cinquante pour cent (0,50%) de 
la somme de la valeur nominale, prime d’emission et apport en capitaux propres non 
remunere par des titres sur compte 115, qui est allouee (aux fins du calcul du dividende 
uniquement) aux Parts Sociales de Classe A qu’ils detiennent (les "Dividendes des 
Parts Sociales de Classe A"). Les Dividendes des Parts Sociales de Classe A courent 
quotidiennement et sont calcules en supposant une annee de 365 jours. 

• Puis, les porteurs de Parts Sociales de Classe B recevront des distributions de dividende 
sur l'annee en question jusqu’a zero quarante-cinq pour cent (0,45%) de la somme de la 
valeur nominale, prime d’ emission et apport en capitaux propres non remunere par des 
titres sur compte 115, qui est allouee (aux fins du calcul du dividende uniquement) aux 
Parts Sociales de Classe B qu’ils detiennent, (les "Dividendes des Parts Sociales de 
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Classe B"). Les Dividendes des Parts Sociales de Classe B courent quotidiennement et 
sont calcules en supposant une annee de 365 jours. 

Puis, les porteurs de Parts Sociales de Classe C recevront des distributions de dividende 
sur l'annee en question jusqu’ a zero virgule quarante pour cent (0,40%) de la somme de 
la valeur nominale, prime d’ emission et apport en capitaux propres non remunere par 
des titres sur compte 115, qui est allouee (aux fins du calcul du dividende uniquement) 
aux Parts Sociales de Classe C qu’ils detiennent (les "Dividendes des Parts Sociales de 
Classe C"). Les Dividendes des Parts Sociales de Classe C courent quotidiennement et 
sont calcules en supposant une annee de 365 jours. 

Puis, les porteurs de Parts Sociales de Classe D recevront des distributions de dividende 
sur l’annee en question jusqu ’a zero virgule trente-cinq pour cent (0,35%) de la somme 
de la valeur nominale, prime d’ emission et apport en capitaux propres non remunere par 
des titres sur compte 115, qui est allouee (aux fins du calcul du dividende uniquement) 
aux Parts Sociales de Classe D qu’ils detiennent, (les "Dividendes des Parts Sociales 
de Classe D"). Les Dividendes des Parts Sociales de Classe D courent quotidiennement 
et sont calcules en supposant une annee de 365 jours. 

Puis, les porteurs de Parts Sociales de Classe E recevront des distributions de dividende 
sur l’annee en question jusqu’a zero virgule trente pour cent (0,30%) de la somme de la 
valeur nominale, prime d’ emission et apport en capitaux propres non remunere par des 
titres sur compte 115, qui est allouee (aux fins du calcul du dividende uniquement) aux 
Parts Sociales de Classe E qu’ils detiennent, (les "Dividendes des Parts Sociales de 
Classe E"). Les Dividendes des Parts Sociales de Classe E courent quotidiennement et 
sont calcules en supposant une annee de 365 jours. 

Puis, les porteurs de Parts Sociales de Classe F recevront des distributions de dividende 
sur l’annee en question jusqu’a zero virgule vingt-cinq pour cent (0,25%) de la somme 
de la valeur nominale, prime d’ emission et apport en capitaux propres non remunere par 
des titres sur compte 115, qui est allouee (aux fins du calcul du dividende uniquement) 
aux Parts Sociales de Classe F qu’ils detiennent, (les "Dividendes des Parts Sociales 
de Classe F"). Les Dividendes des Parts Sociales de Classe F courent quotidiennement 
et sont calcules en supposant une annee de 365 jours. 

Puis, les porteurs de Parts Sociales de Classe G recevront des distributions de dividende 
sur l’annee en question jusqu’a zero virgule vingt pour cent (0,20%) de la somme de la 
valeur nominale, prime d’ emission et apport en capitaux propres non remunere par des 
titres sur compte 115, qui est allouee (aux fins du calcul du dividende uniquement) aux 
Parts Sociales de Classe G qu’ils detiennent, (les "Dividendes des Parts Sociales de 
Classe G"). Les Dividendes des Parts Sociales de Classe G courent quotidiennement et 
sont calcules en supposant une annee de 365 jours. 

Puis, les porteurs de Parts Sociales de Classe H recevront des distributions de dividende 
sur l'annee en question jusqu’a zero virgule quinze pour cent (0,15%) de la somme de 
la valeur nominale, prime d’ emission et apport en capitaux propres non remunere par 
des titres sur compte 115, qui est allouee (aux fins du calcul du dividende uniquement) 



aux Parts Sociales de Classe H qu'ils detiennent, (les "Dividendes des Parts Sociales 
de Classe H"). Les Dividendes des Parts Sociales de Classe H courent quotidiennement 
et sont calcules en supposant une annee de 365 jours. 

• Puis, les porteurs de Parts Sociales de Classe I recevront des distributions de dividende 
sur l’annee en question jusqu’ a zero virgule dix pour cent (0,10%) de la somme de la 
valeur nominale, prime d’ emission et apport en capitaux propres non remunere par des 
titres sur compte 115, qui est allouee (aux fins du calcul du dividende uniquement) aux 
Parts Sociales de Classe I qu'ils detiennent, (les "Dividendes des Parts Sociales de 
Classe I" et ensemble avec les Dividendes des Parts Sociales de Classe A, les Divi- 
dendes des Parts Sociales de Classe B, les Dividendes des Parts Sociales de Classe C, 
les Dividendes des Parts Sociales de Classe D, les Dividendes des Parts Sociales de 
Classe E, les Dividendes des Parts Sociales de Classe F, les Dividendes des Parts So- 
ciales de Classe G, les Dividendes des Parts Sociales de Classe H et les Dividendes des 
Parts Sociales de Classe I, les "Dividendes des Parts Sociales des Classes"). Les Divi- 
dendes des Parts Sociales de Classe I courent quotidiennement et sont calcules en sup- 
posant une annee de 365 jours. 

Les porteurs de parts sociales de Classe J auront droit au solde des dividendes (c’est-a-dire le 
dividende total diminue des Dividendes des Parts Sociales des Classes) (le cas echeant) declare 
pendant l’annee. 

Si les parts sociales de Classe J sont rachetees ou annulees, le droit au solde des dividendes 
declare pendant l’annee sera transfere a la classe de parts sociales restante suivante dans le sens 
inverse de l’ordre alphabetique (i.e dans ce cas les parts sociales de Classe I). 

Art. 23 Acomptes sur dividendes- Prime d'emission et primes assimilees. 

23. 1 Le conseil de gerance peut decider de distribuer, conformement a la Loi, les dispositions 
de Particle 22.5 des presents statuts et du Pacte d'Associes, des acomptes sur dividendes 
sur la base d’un etat comptable intermediate prepare par le conseil de gerance et faisant 
apparaitre que des fonds suffisants sont disponibles pour etre distribues. Le montant 
destine a etre distribue ne peut exceder les benefices realises depuis la fin du dernier 
exercice social, augmentes des benefices reportes et des reserves distribuables, mais di- 
minues des pertes reportees et des soinmes destinees a etre affectees a une reserve dont 
la Loi ou les presents statuts interdisent la distribution. 

23.2 Toute prime d’emission, prime assimilee ou reserve distribuable peut etre librement dis- 
tribute aux associes conformement a la Loi et aux presents statuts. 

G. LIQUIDATION 
Art. 24. Liquidation. 

24.1 En cas de dissolution de la Societe conformement a 1 'article 3.2 des presents statuts, la 
liquidation sera effectuee par un ou plusieurs liquidateurs nommes par l'assemblee ge- 
nerate des associes ayant decide de cette dissolution et qui fixera les pouvoirs et emolu- 
ments de chacun des liquidateurs. Sauf disposition contraire, les liquidateurs disposeront 
des pouvoirs les plus etendus pour la realisation de l'actif et du passif de la Societe. 
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24.2 Le surplus resultant de la realisation de l’actif et du passif sera distribue entre les associes 
en proportion du nombre de Parts Sociales qu'ils detiennent dans la Societe. 

24.3 S’il n'y a qu’un seul associe, la Societe peut etre dissoute sans liquidation confonnement 
aux dispositions de l’article 180-1 de la Loi et l’article 1865bis, paragraphe 2 et suivants 
du Code civil luxembourgeois. 

H. DISPOSITION FINALE-LOI APPLICABLE 
Art. 25. Loi applicable. 

Tout ce qui n’est pas regi par les presents statuts, sera determine en conformite avec la Loi. 

I. DEFINITIONS 

Montant Disponible designe, en lien avec les classes de parts sociales concemees, le montant 
total des benefices nets de la Societe (y compris les benefices reportes) dans la mesure ou les 
associes auraient ete autorises a recevoir des dividendes confonnement aux Articles 22 et/ou 
23 des presents statuts, augmente par (i) les reserves librement distribuables (y compris pour 
eviter tout doute, la reserve de prime d’emission de la Societe) et (ii) le cas echeant, par le 
montant de la reduction de capital et la reduction de la Reserve Legale relative a la classe de 
Parts Sociales a racheter/annulee, mais reduit par (i) les pertes reportees mais seulement dans 
la mesure ou elles n’etaient pas deja deductibles des benefices nets de la Societe, (ii) toutes 
soinmes a porter en reserve(s) confonnement aux exigences des lois du Grand-Duche de 
Luxembourg ou des Statuts ou selon l’avis raisonnable du conseil de gerance pour couvrir les 
couts de fonctionnement de la Societe, sur base des comptes intermediaries pertinents et (iii) 
les Dividendes des Parts Sociales des Classes courus mais non payes de l’annee precedente et 
celle en cours dans la mesure ou ceux-ci n’ont pas deja reduit les benefices nets (sans pour eviter 
tout doute, presence de double comptage) de sorte que: 

AA = (NP + P+ CR) - (L + LR + PD) 

Whereby: 

AA= Montant Disponible 

NP= benefices nets de la Societe (y compris les benefices reportes), c'est-a-dire les profits rea- 
lises par la Societe au cours de l’annee precedente et celle en cours, mois les depenses generates, 
charges, depreciations, provisions et taxes de l’annee precedente et celle en cours. 

P= toute reserve librement distribuable (y compris les benefices reportes et le compte 115 "Ap- 
port en capitaux propres non remunere par des titres") 

CR = le montant de la reduction de capital social envisagee et la reduction de la reserve legale 
relative a la classe de Parts Sociales a racheter/annulee 

L = les pertes (y compris les pertes reportees) mais seulement dans la mesure ou elles n'etaient 
pas deja deductibles des benefices nets de la Societe exprimes en positif. 

LR = toutes soinmes a porter en reserve(s) non distribuable(s) confonnement aux exigences des 
lois du Grand -Duche de Luxembourg ou des Statuts. 
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PD = les Dividendes des Parts Sociales des Classes courus mais non payes de l’annee precedente 
et celle en cours, dans la mesure ou ceux-ci n’ont pas deja reduit les benefices nets. 

Ressources Disponibles designent la somine de (i) toutes les especes detenues par la Societe 
(a l’exception des especes sur des depots a tenne ayant une echeance residuelle de plus de six 
mois), (ii) les instruments de marche monetaire facilement negociable, les obligations et billets 
ainsi que toutes creances qui de l'avis du Conseil de Gerance seront payes a la Societe a court 
tenne, deduction faite de tout endettement ou autre dette de la Societe dont l'echeance est infe- 
rieure a six mois, determines sur la base des comptes interimaires et (iii) tous actifs tels que des 
Parts Sociales, des titres ou d’autres valeurs mobilieres detenus par la Societe. 

Valeur d'Annulation par Part Sociale est calcules en divisant le montant total d’annulation 
devant etre applique a la classe de Parts Sociales pouvant etre rachetees et annulees par le 
nombre de Parts Sociales emises dans cette classe de Parts Sociales. 

Comptes Interimaires designent les comptes interimaires de la Societes sous le Luxembourg 
GAAP et a la Date des Comptes Interimaires. 

Date des Comptes Interimaires fait reference a la date de moins de 30 jours avant la date du 
rachat et de l’annulation d’une classe de Parts Sociales. 

Montant General d'Annulation designe le montant determine par le Gerant ou, le cas echeant, 
le Conseil de Gerance, approuve par l'associe unique ou, le cas echeant, l’assemblee generale 
des associes sur base des Comptes Interimaires concernes. Le Montant General dAnnulation 
ne doit pas etre superieur au montant le moins eleve (i) du Montant Disponible et (ii) des Res- 
sources Disponibles au moment de l’annulation de la classe de Parts Sociales concernee sauf 
decision contraire par l'associe unique ou, le cas echeant, l'assemblee generale des associes de 
la maniere prevue pour une modification des Statuts. 

SIXIEME RESOLUTION 

Les Associes decident de revoquer LUX BUSINESS MANAGEMENT S.a r.l. de sa qualite de 
gerant unique de la Societe, avec effet a la date du present acte et d’accorder a LUX BUSINESS 
MANAGEMENT S.a r.l. une decharge pour l’execution de son mandat de gerant de la Societe 

SEPTIEME RESOLUTION 

Les Associes decident de noinmer de M. Sean Murray, en tant que gerant de classe A ; Mine 
Lucinda Clifton-Bryant, en tant que gerant de classe A ; M. Nandkunar Dyanghee, en tant que 
gerant de classe A ; M. Andrew Silgel Kwok, en tant que gerant de classe B et M. Benjamin 
John Haan, en tant que gerant de classe B, de la Societe avec effet a la date du present acte 

DECLARATION 

Le notaire instrumentant qui comprend et parle la langue anglaise, declare par la presente qu’a 
la demande des parties comparantes, le present acte est redige en langue anglaise, suivi d’une 
version fran 9 aise; a la demande des memes parties comparantes en cas de divergences entre la 
version anglaise et fran 9 aise, la version anglaise primera. 
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Dont Acte, fait et passe a Petange, date qu’en tete des presentes. 

Lecture du present acte ayant ete faite au mandataire des parties comparantes, connu du notaire 
par ses nom, prenom usuel, etat et demeure, le mandataire des parties comparantes a signe avec 
Nous, notaire, le present acte. 

(signe) Gomes, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 12 aout 2016 
Relation : EAC/20 16/1 9 189 
Re?u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) ff, M. Halsdorf 
POUR EXPEDITION CONFORME 
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